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Investmonts Commission received [ Whl“[ﬂﬂ||||]mﬂmmw

Ttk AN b Form 201

Appllcatlon for registration'as’a
Australian company

Usa this form to apply to ASIC lor registration of a company under the Corporations Act 2001.

Aelated Forms |
208 - Notitication of dotaits of sharas atiotted other than lfor cazh
2072 - Certiication ol compliance with stamp duty law

it thare Is Insufficlent space In any section of tho form, you may photocopy the relevant page{s) and submit as part of this lodgement

Who shou!d ASIC contact if there is a query about this form?
Lodgement details Name :

[Biake Dawson waisron !
ASIC registored agent number (il applicable) ’
f2468 !
Telephone number

ftoa) s679 3000 _ |
Postal addross

{cPO Box 4958 |

[Metboums vic 3001 K |

Please provide an estimate of the timp taken 10 complele this
form

s

1 State/territory of registration . : \

l Iiwe apply for rogisiration of the company under the Corporations Act 2001 and nominate the State
or Tarritory in which the company will be taken to be registered.

{victoria Give State or Territory

2 Details of the company

Does the company have a propo'secl company name?

] yes
if yos, the proposed company name is
Alinta Morgeco Limited |

namo reservation number {il any) | l

3 o

L o company name on regnstra!m will be its Australian Company Numbar (ACN).

Tick the legal etements that appty . .
O ey [Qw [] Propristary Umitsd [J MoLabity [ ] M
I:] no legial elements (3.150 companias only)

Ralar to Guide for Special Purpose Company details

ASIC Form 201 3 September 2004 Page 1 0f 11
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2 Continued ... Further details of the company

e

Type and class 6r company
Tick one box trqn'!n sach list

]

Registered otﬁég
You cannot use a PO Box address

ASIC Form 201

r

200941316_1 "

is the proposed name identical to a registered business name(s)?
yes . '
L yag, provide business name{s) registration details

Business number State/Territory of registration

T

o

I DECLARE that | make this application for the company name AS, or ON BEHALF of, and with the

authority of, the registered owner(s) o! the abova identical business namels).

Class of company
limited by shares
unlimited with a share capital

Type of company
] proprietary company

E publle company limited by shares
limited by guarantea
unlimited with a share capital

no liability

O00Oxan

Governanco of a public company

[<) Tme company will rely entiraty on replaceabls riles.

[0 o compdny has a constilution.

A proposod public company which has adopted a "Constitution” must lodge a copy of the
constitution with this application.

I the proposed company is to be a public company limited by guarantee, staie the amnount of the
guarantes thal each mesmber agroes 1o in wriling. .

The amount of the member's guaranieo is [s . I(i.nserl amount)

At the offica of, C/- (if applicable)

C— — ' ]

Offica, unit, love! , )
[The Quadrant Lave! 7 7 - |
Street numbar and Streat name '
[ witiam Stoat , ' }
SuburtvCity Slata/Territory
[Pertn . ] (wa |
Postcode

-

Does the company occ{:py the premises? .~
B yes
O ‘

it no, neme of occupier

D Occupier's consent {Select box to indicate the statement below is comect)

The occupier of the premises has consented in writing to the use ol the specified address
as the address of the registered office of the company and has no! withdrawn that
consent. R .

3 September 2004 Page 2 of 11
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2 Continued... Further details of the company
E a. Registered office of 5 public company is open to tha public each business day from at

Office hours I
For a public company

Principal place of business
in Australia

.

ieast 10 am to 12 noon and 2 pm to 4 pm.

b.
D least 3 howrs between 5 am and 5 pm.

Registered office of a pubfic company is open to the pubiic each busingss day from at

[ it b, insert hours open [from empm  Joiose [to_ amipm

if same as registered office, wrile “as above®

Office, unit, tovol

Ias abova

Street numbaor and Street name

l

SuburtiGity State/Territory

l - |

Posicoda

L]

3 ldentify ultimate holding company

'
‘

Will the company have an uitimate holding company upon registration?

O ye

Ly yas, provide the following doatails of the ultimate holding company

Company name
ACN/ARBN/ABN Country of incorporation (if not Australia)
] no ‘
4 Appoint officeholder
A public company must have a Office held
minimum of 3 directors (2 resident
in Australia) and 1 secretary (resident & Diroctor D Secratary
in Austrafia). A proprigtary company Family name Given names
must have a minimum of 1 director .
{resident in Australia). The office of [B ng Robart Bamrett
secratary is optional, bul it Former.name

appointed ang musi reside in
Austratia. Officeholder(s) appointment
date shall be eflective lrom the
beginning of the day on which the
company becomes registered.

ASIC Form 201

2009413161

Street numbor and Street nams

[14 cutt way -

Suburt/Clty State/Tarrtory

[craremont | [wa

Postcode Country (if nol Australia)

[s010 | |

" Date of birth
(2] L)) CI=]
D Dl (M M (Y Yl

Placa of birth (town/city) {state/country)

IAugusia Georgia, Unitad States

3 September 2004

Page 30i 11’
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4 Continued ... Appoint another officeholder

A public cot:npany must have a
minimum of 3 directors {2 resident ;

in Austrolia) and 1 secrotary resigens B9 0VOIOr
in Australia). A proprisiary company

must have a minimum of 1 director ﬁ(ing
(resident in Australia). Thae office of

Otfice held K
[0 secrotary
Famity namo Given names
. Murray John I

secratary is optional, but if Former name

appointed ong mus! reside in I'
Australia. Officeholder(s) appointment

date shall be effective from the

Street number and Straet name

S which th
beginning of the day on which the [o Moness Stroet

compary becomes registered.
h * SuburtyCity State/Terrilory
! - [shetiey | fwa K
Postcode Counlry (i not Australia)
- s || |
! Datacibith - )
L] o) 2)s] (2]
i O M M ¥ Y
' Place of birth (town/city) : (statevcountry)
i {Perth |westarn Australia ]
4 Continued ... Appoint another officeholder
A public company must have a Qﬂice held ) .
minimum of 3 diroctors (2 resident « K7 :
in Australia) and 1 secretary {resident Yl Diroctor A D §ecralary
in Australia). A proprietary company Family nama Given namos
must have a minfmum of 1 director T
{rasidant in Australia). The office of [Pearce Stephen T I
secretary is optional, but if . Former name
appointed one must raside in l = ]
Australia, Officeholder{s) appointment -
data shall be effective from the Strest number and Strast namea
beginning of the day on which the
company becomas registered. I“ Buxton Road —I
: SuburbiCity State/Territory
. :
b [wembiey Downs | [wa ]
’ Postcode Country {if not Australia)
6010 | l
Date of birth
(2] []{e] (2l[e] [£]
(%) D) M M [Y Y]
Place of birth {towrVcity) (stata/country)
{Box Hit [Victoria ] i
Y
ASIC Form 201, 3 September 2004 Page ¢ of 11

2009413161
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4 Continued ...

A public company must have a
minimum of 3 directors (2 resident

in Australia) and 1 secretary {resident
in Australia). A proprietary company
must have a minimum of 1 director
(resident in Austratia). The office of
secratany is opticnal, but il

appointed one must resida in
Australia. Cificeholder(s) appointment
date shall be eflactive from the
beginning o! tha day on which the

Appoint another officeholder

Office hetd

X} Dpiroctor [0 secretary

Family namo Given namas

[Anthony Paul |
Fomer namo

I

Street number and Street name

company becomes registared, [‘a Manin Paca ]
Suburb/City State/Territory
ISydney l [NSW ]
Postcode Country (if not Australia)
(2000 | | |
Date of birth
(2] [s] [e] (o] (5] (&)
D D] (M M} Y Y]
Piace of birth (town/city) (state/country)
[carditt Junited Kingdom ]
4 Continued ... Appoint another officeholder
A public company must have a Office hele
minlmum of 3 directors (2 resident v
in Austratia) and 1 secretary {resiklent 2 Diroctor D Secratary
in Austratia). A propriolary company Family name Given names
must have a minimum of 1 director " -
{resident in Australla). The office of [Mcwm:am Michael Paul ]
secrotary is optional, but if Former nama
appointed ono mus! reside in | I
Austratia. Officeholder(s) appointment -
date shall be eflectve from the Streat number and Street name
beginning of the day on which the -
company becomes registerad. ['B Saiala Roed ]
SuburbiCity State/Territory
[Killara I INSW ]
Pastcode Country (it not Australia)
{207y || |
Date of birth
© D) {M M
Place ol birth (toerciry) (state/country)
[Magherafat [Northem tretand ]
3
ASIC Form 201 3 September 2004 Page 50f 11

2009413161
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M

4 Continued ... Appoint another officeholder

i

A public company must'ha\{a a Oftfice held
minimum of 3 directors (2 resident Di Secrota.
in Austratia) and 1 secratary (residant’ @ roctor ) D ecre ry-
in Ausht;alia). A pkr:pﬁagt;j l(j:oﬂ'lpamj Family namo Given names
musi have a minimum irector
(resident in Australia). The office of |Easamenlo Robart Anthony |
secretary is optionat, but If Former name
appointed one must reside in [ l
Australia. Officeholder(s) appointment
date shall be eftective from the Street numbar and Streel name
beginning of the day on which the —
company becomes registered. I3 Liguria Stroot I
; Suburb/City
, [south Coopeo | {nsw |
Posicode Country (il not Australia)
1 [pose 1 L |
\ Date of birth
o (o)l L] (5]
‘ © D) {M M ¥ Y
' Place of binh {townvcity) (state/country)
[Sydney INSW |
4 Continued ... Appoint another officeholder
A public no?g;z?y musl(réave : : Office held
minknum o rectors (2 resident : s
in Australia) and 1 secretary {resident D Dirogtor D tary
in Australia). A proprigtary company Family name Glven names
must have a minimum of 1 director - [ . ]
{resident in Australia). Tha offica of
secratary is optiona), but if Farmer namo
appointed one must regide in 'j I
Australia. Officeholider(s) appointment
date shall be aflective from the Street numbor and Street narme
beginning of the day on which the -
company becomas registered. r _ ]
_ Suburty/City
! Postcods Country {if not Austratia)
! I ] |
Date of birth s
OO0
) D ol M WM ¥ V]
) Place of blrth (town/city) {state/country)
ASIC Form 201 3 Septamber 2004 Page 6of 11

200941316_1

21



Page 7 of 11 Docld: 02157550F ACN :119 985 590

4 Continued ... Appoint another officeholder

| © Apublic company must have a Office held .
minimum of 3 direciors (2 resident .
in Austratia) and | secratary {resident [} oirccor B secretary
in Australia). A proprietary company : .
must have a minimum of | director Famity name Given names
(resident In Australia). The office of [king Murray John |
secretary is oplional, but if ) -
appointed one must reside in Former namo
Australia, Officeholder(s) appointment I . ' I
date shall be eitective from the T
beginning of the day on which the Street number and Sireet name
company becomes registered. [8 Moness Stroat ]
: SuburtvCity - State/Territory
: : [Snetey - | [wa ~ |
Posicode Country (if not Ausiratia)
R [s148 | | ' |
. i Dato of birth

1t falfo] [2]i[s]
D DM M Y
Place of birth (town/city) {stata/country}

[Perth fwa |

4 Continutle'd ... Appoint another officeholder

|
| {residant in Australia). The oftice of [Mccole - Patrick . )
|

A public company mus! have a
minimum of 3 directors (2 resident Office heid
in Australia} and 1 secretary (resident ~ []  Director B secrstay
in Austratia). A propriotary company , ) .
must have a minimum ol 1 director Family name - Given names
secretary is optional, but i
appointed one must reside in Former nama
Austratia. Officehotder(s) appointment | |
data shall be effective from the
beginning of the day on which the Street numbef and Street name
company becomes registered. _ |4 Cheddar Place I
SuburtvCily State/Territory
, [arrinyup T ] jwa |
Postcode Country (il not Australia) )
012 | L . |
Date of birth
] el (1] [2]
© o.M M ¥ ¥
Placs of birth (town/city} {state/country)
| Iﬁm Prica : IWA I
|
|
ASIC Form 20% ) 3 September 2004 . Page 7 of 11
| 200941316_1 . . s 2 2
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5 Share structure table

Details of shares issued by the company. Please show all details of shares that the company has on issua af the time of this application.

Standard share codes
Refer to the lollowing lable tor the
shara class codes lor section 5 and &

Sharaciasd  Ful tte ohara SRS Fulttide

A A PRF . preference ,

B B..olc _{cump cumutative preference

EMP employea's NCP non-cumulative preference

FOU founder's ' REDP redaermable preleronce

LG lite governor's NRP non-redeemable praterence

MAN management CRP cumulative redeemabla prelerence
ORD . ordinary |neRP non-cumulative redesmable preference
RED redeemable PARP participative praference

SPE spacial

# you are using the standard shara class codes you do not need to provide a full title for the shares,
just the share class code.

il you are not using the siandard share class code, enter a code of no more than 4 ietters and then
show the full tile. )

Share class cods  Full title if not standard Total number of Total amount Tatal emount
’ ‘ : shares paid on these unpaid on thesa
shares shares
ORD . 2 $21.60 Mil

ASIC Form 201

2009413161 *

If shares will ba issued for other than cash, will some or all of the shares be issuad under a wrilten
contract?

D yes Proprietary eodmpanias must atso lodpe 8 Form 2072 certifying that all stamp duties have been paid.

Public companies must aiso lodge a Farm 2072 and either & Form 208 or a copy of the condract.

D no  Public companies must also lodge a Form 208.

3 September 2004 . ' Page 8 of t1

23
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6 Details qf members

Use this section to notily the name and address of each person who consents 1o becoms a member. .
If shares are jointly owned, provida names and addressos ol all joind — owners on a separate shes! (annexure), cleary indicating the share class
and with whom the shares are jointly owned,

Please complete a separate section below for each member

Member details and shareholding E Farmly name : Given names

Plzase indicate the member's name, ;

address end shareholding i [Bovning | [Roven Baren ]
applicable). . OR

D Company name’

I Il

ACNARBN/ABN

-

OHica, unil, loval, or PO Box number T '

Street number ond Street name

. |14 Clitt Way . ]
Suburb/City Stata/Tersilory
ICIaramnm | IWA !
Posicode Gountry (il not Australia)
leto. | 1 |

In the lollowing tabtle give:
. the class and number of sharas the above member has agreed in writing to take up; and

. the amount the member has agraed in writing to pay for each share, or if the amount ts not paid in full on registration, the amoun! the member
has agreed in writing 10 be unpaid on the share )

Sharectass  Mumberof shartes  Amourd agreedto  Total § paic Amount unpaid  Total § unpaid Fullypaig  Beneficially
code taken up pay per share on these shares per share on these shares (y/n}) held {yin)
ORD i $10.80 $10.80 Nil Ni) Y ¥

ASIC Form 201 3 September 2004 Page ol 11

24
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G‘ Conlinued ... Details of another mémber

Usa this section to notify the name and addross of each pe:son who consents to become a rmembar,

If shares are |omtly owned, provida names and addressos of all joint - owners on a separata shest (annexure), deaﬂy indicating the share ¢lass

and with whom the shares are joinily owned,

Please complete a separate section below for each member

'Member detalls snd shareholding Farmiy name Given names .
Piease indicate the member's name,
|Amhon N
address and shareholding (i ¥ | IP"”'

applicable). | : OR

[:l Company name

ACN/ARBN/ABN

Otlice, unit, tovel, or PO Box number

|

Street number and Streat nameo

[fa MrupTIN Place

Suburt/City State/Temitory

[ Swdnew L [vsw |
Postcode Country {if not Austrafia)
[ Yeoo | [ |

in the lollowing table give: ' -

« the dasandnumbmofsharasﬂwabovo member has agreed in writing to take up; and

.

. the amount the mermnber has agreed in writing to pay for each share, or if the amount is not paid in full on registration, the amount the mambet

has agreed in writing to be unpaid on the share

1

Share class Number of shares  Amount agreed to  Total $ paid Amount unpaid ' Total $ unpaid Fully paid

Beneficially

code - taken up pay per share on these shares pershare onihesa shares  (yin) held (y/n)

ORD 1 $10.80 $10.80 ND INY Y Y
-
) -
1

+
ASIC Form 201 ° ; 3 September 2004 Page 10 of 11
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Declaration by applicant

Uwe apply for ragistration of a company on the basis of the information in this form and any
attachments. Uwae have the necessary written consents and agreements referred to in the
application concerning the member and officehotders and liwe shall give the consents and
agreements to the company ahter the company becomes registered. The Information provided
in this application and in any annexures Is true and correct al the time of signing.

Signature 61‘ applicant

Provide family and given names CR Name of applicant
corporation name (include ACN/ARBN IFTobeﬂ Barrett Browning and Paul Anthony j
il applicable)
— Capacity of applicant ' : .
If the applican! is a natural person— 1 .
signature required. L D Naturat person

If the applicant is a corporation — at
least 1 director or secretary tosign. [ D Carporation

Name of otficeholder

S ——

— E Apent lor natural pel;son or corporation

a Nama of agent

[Nicholas Albert Tarry

Signature of applicant

N1
Date signed

IEIIZ]!E]IE]EJI

i DM MY

Lodgement - Send complated and signed forms 1o: For help or more Infarmation
g Austratian Securlties and Investments Commission, Tolephone 0351773588
PO Box 4000, Gippsiand Mail Centre VIC 3841. Emait info.enquiries @ asic gov.ay
Web www.asic.gov.au
I
1
: |
ASIC Form 201 3 September 2004 Paga 11 0l 11
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ASX

AUSTRALIAN STOCK EXCHANGE

MARKET RELEASE

11 Qctober 2006

Alinta Mergeco Limited
(to b§~f?p}amed-A1inta Limited).»..

ADMISSION TO OFFICIALLIST

Alinta Mergeco Limited (10 be renamed Alinta Limited) was admitted to
the Official List of Australian Stock Exchange Limited on Wednesday,

11 October 2006,

Official Quotation of the following securities will commence on a
deferred settlement basis at 10.00 am E.S.T. (8.00 am  W.S.T.) on
Thursday, 12 October 2006. '

493,122,154 ' ordinary shares fully paid

Security Code: AAN '

NM@( ol

Narissa Taylor

Adviser, Issuers (Perth)

st\perth companies\per-unlistedialinta mergeca Jeddisting docsiaan 2006,10,1 1mr-nr.doc Pagc 1 of 1




25 Qctober 2006

" To: Company Announcements Office
' ASX

By: Electronic Lodgement

‘Alinta and AGL Schemes Implemented

Attached is a News Release regarding the above.

A 7/7. MA

Patrick McCole
Company Secretary

Enclosures

9
2
Alinta

The Quadrant |
1 William Street,
Perth WA 60300
GPO Box W2010
Perth WA 6846

Teiephone 08 9486 3000
Facsimile 0B $486 3030



News Release - X
Alinta

25 October 2006

ALINTA AND AGL SCHEMES IMPLEMENTED

implementation of transaction

Alinta Limited (previously calied "Alinta Mergeco Limited") (Alinta) is pleased to

announce that the merger of Alinta and AGL's infrastructure businesses has now

been compieted

Aimta confirms that:

» 493,129,823 ordinary shares in the new Alinta have been issued to Alinta
and AGL Scheme participants today; and

. holding statements for the new Alinta shares issued to Alinta and AGL
* Scheme participants have aiso been dispatched today.

Attached are the covering letters of the correspondence that was sent to Alinta and
AGL Scheme participants. :

Directors of Alinta Limited
Alinta advises that following the completion of the Alinta and AGL Schemes:

. Messrs John Poynton AM CitWA, John Akehurst, Fiona Harris, Tina
" McMeckan and Michael Wilkins have been appointed directors of the
Company. Mr Robert Browning remains a director of the Company; and

v Messrs Stephen Pearce, Murray King, Paul Anthony, Paul McWilliams and
Sam Pearce have resigned as directors of the Company effective today.

As a result of the above director appointments and resignations, the board of
directors of Alinta now comprises John Poynton {Chairman), Bob Browning (CEO),
John Akehurst, Fiona Harris, Tina McMeckan and Michael Wilkins,

Trading in Alinta Limited shares
The total number of new Alinta shares on issue at the date of this announcement is

493,129,825, which includes the 2 shares on issue prior to the implementation of
the Schemes.

[ ¥4 WL

,\; e
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Alinta

Alinfa shares (under the ASX code "AAN") will commence normal trading on
26 October.2006.

Options on issue

Alinta advises that the option figures set out in its appendix 1A dated 28

September 2006 and Information Memorandum dated 2 October 2006 have been

updated as follows:

Alinta has issued 7,112,113 options in accordance with the Option Rollover
Agreements {which are described in section 5.4(c) of the Alinta Scheme Booklet
dated 28 August 2006).

L€ LT PO

z."’

" The breakdown of Allnta optlons on issue as at the date of this announcement is:

- Grant date "0 Exercise price.”| -.Number. ="
..................................... T
5 March 2002 3.6449 134,200
4 March 2003 3.8645 260,000
8 May 2003 4.5177 100,000
17 September 2003 5.7609 75,000
26 March 2004 6.0633 999,750
4 May 2005 9.1774 3,076,842 |
1 December 2005 11.1134 63,777
19 June 2006 10.4664 2,401,844
Total 7,112,113

Note: The grant date set oul in the above table is the date of grant of the
original Alinta options which were cancelled on 11 October 2006 in
accordance with the Option Rollover Agreements.

As at the date of this announcement, 95&,753 Alinta options were exercisable.

For more information please contact:

Media

Tony Robertson

Group Manager Corporate Affaars

Phone:

(08) 9486 3014

Investor Relations
Shaun Duffy

Group Manager Investor Relations

Phone: (08) 9486 3229

Lt
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Alinta

Al Lo |
AGH 11 159 58 30
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AAN
MR SAM SAMPLE

123 SAMPLE STREET
MELBOURNE VIC 3000

Dear Alinta Shareholder
Welcome to an exciting new phase for Alinta,

‘A5 you are aware, the resolution to approve the acquisition of AGLs mfrastruc!ure assets’ J(eceNed

g .':.:ovemhelmmg support from both sets of shareholders al recent meetings:: T e T fme: thAl

‘As an AGL shareholder, you now also hold ordinary shares in Alinta Limited and we have enclosed a
document detailing your shareholding in Alinta. As parl of our transformation to New Alinta our ASX code has
changed. We are no longer listed as ALN and our shares now trade under the code AAN.

Eligible shareholders may elect to participate in Alinta’s Dividend Reinvestiment Plan {DRP) in raspect to all or
pari of their shareholding at any time. An overview of the DRP and a copy of the rules relating to the plan are
included in the DRP booklet. A copy of the bookiet along with an election form can be obtained by request
from Alinta’s Share Registry, Computershare Investor Services Pty Limited on 1300 557 010. The booklet can
also be downloaded from Alinta’s website (www.alinta.net.au). We welcome your participation in the DRP.

As part of this transaction, Alinta has secured the assets and business functions from AGL that best
complement our Company and represent the best strategic value to Alinta. Their acquisition is a great
outcome for our business.

Alinta 'is now the largest and most competilive manager of energy infrastructure assets in Australia and has a
strong foundation to continue growing the business.

Since listing on the ASX in 2000, our shareholders have benefited from a total shareholder retumn of more
than 450%, one of the best of any Australian listed company.

We have been able to achieve these strong returns for shareholders because of a focus on growing the
underlying business, a releniless drive to reduce costs and as a result of making a number of strategic
acquisitions. :

The merger of our new asset management business, Agifity, with Alinta's existing business will aliow us to
realise significant cost savings and synergies.

With its expanded capital base and strong balance sheet, Alinta is well posilioned for further expansion and
growth and will pursue opportunities that deliver sufficient value to the business and the shareholders.

| Yours sincerely rpmm

JOHN POYNTON AM
CHAIRMAN

AAN_WIP_ ) T156) 3000004 000013
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AAN

MR SAM SAMPLE
121 SAMPLE STREET
MELBOURNE VIC 3000

Dear Alinta Shareholder
Welcome to an exciting new phase for Alinta.

The Directors of Alinta woutld like to thank you for your suppors overthe past few. months

,,\r 0oL Py e e e - . l-:")
As you are aware, the resolution {o approve the acqulsmon of AGL's mfraslructure assets received
overwhelming suppon from both sets of sharehotders at recent meetings.

As part of this transaction, Alinta has secured the assets and business functions from AGL that best
complement our Company and represent the best strategic value (o Alinta. Their acquisition is a great
outcome for your business, .

Alinta is now the largest and most competitive manager of energy infrastructure assels in Australia,

As part of our transformation {0 New Alinta our ASX code has changed. We are no longer listed as ALN and
our shares now frade under the code AAN.

In line with this, at the end of this month you will receive a holding statement reflecling the fact that you now
have a nil holding in ALN. Plaase do not be concemed - this is simply notification that your shareholding has
transferred to AAN.

Since listing on the ASX in 2000, our shareholders have benefited from a total shareholder retum of more
than 450%, one of the best of any Australian listed company,

We have been able to achieve these strong returns for shareholders because of a focus on growing the
underlying business, a relenlless drive to reduce costs and as a result of making a number of strategic
acquisitions.

The menger of our new asset management business, Agility, with Alinta's existing business will allow us 1o
realise significant cost savings and synergies.

With its expanded capital base and strong balance sheet, Alinta is well positioned for further expansion and
growih and will pursue opportunilies that deliver sufficien! value to the business and the shareholders.

Yours sincerel
Mo Kian

JOHN POYNTON AM
CHAIRMAN

AAN_LIWVE_213637.00000F 000001
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AAN
MR SAM SAMPLE

121 SAMPLE STREET
MELBOURNE VIC 3000

Dear Alinta Shareholder

i
Welcome to an exciting new phase for Alinta.

The Directors of Alinta would lske to thank you'for ym;r suppomover the past few months,

P et o n., ’_1""
P Mheand

POy

As you are aware, lhe resolutron to approve the acquns«llon of AGLs infrastructure assets received

overwhelming suppor from both sets of shareholders at recent meetings.

As part of this transaction, Alinta has secured lhe assets and business functions from AGL that best
complement our Company and represent the best strategic value to Alinta. Their acquisition is a great
outcome for your business.

Alinta is now the largest and most competitive manager of energy infrastructure assets in Australia.

As part of our transformation to New Alinta our ASX code has changed. We are no longer listed as ALN and
our shares now trade under the code AAN.

In line with this, we have enclosed a holding statement notifying you that your shareholding has transferred to
AAN.,

Since listing on the ASX in 2000, our shareholders have benefited from a total shareholder return of more
than 450%, one of the best of any Australian listed company.

We have been able to achieve these strong returns for shareholders because of a focus on growing the
underlying business, a relentless drive to reduce costs and as a result of making a number of strategic
acquisitions.

The merger of our new asset management business, Agility, with Alima's existing business will allow us to
realise significant cost savings and synergies.

WwWith its expanded capital base and strong balance sheet, Alinta is well positioned for further expansion and
growlh and will pursue opportunities that deliver sufficient value to the business and the shareholders.

Y0urs sincerely ('P

JOHN POYNTON AM
CHAIRMAN
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280 2 15 lrehe W1

ASIC rogistered agent number 2466 ALETRALIAN SECURITl!S
lodging pa'i'tv or zgeni name  Blake Dawson Waldron COMMISSION
office, tevel, building namu or POBoxno  GPO Box 4058 : . -
streei number A name . )
suburbicity  Meiboume stalsferritory  VIC posicode 3001
1 1elephone  (03) 9679 3000 X
facsimie (03)96703111 . AsS. DREGAD
DX number 187 suburtveity Maibourne L ! CASH. OREQP O
1 Ref NAT KYL 03:1377 9551 . [PROC D
- o Seouias A1 : -
Notification of

. ’ - Corporations Act 2001
share buy-back details 257C{3). 2570(3). 257E

,

A.C N, 39,§35 540

\ ..A- T R
. \¥
\9 T —ap ]
Q ’L 05 b( f}— Attach this form 1o the share buy-back documents to be lodged and use a separate form for each ghare buy-back
: . I
{ (XN -

pdgmenl requirement.

hY
Typ; of‘share buy-back !

O Employee shara scheme over 10/12 limit )
-
O On-Market over 1012 limit om =
t . = -
0O  Eqgual nccess schema within 1012 timit 53 -
- s
{J Equal access scheme over 10112 limil =2 & T
. to x = .
{8  Selective Buy-back . . ) w2
=5 o ¥
M -
. . - o - L
—, . : fomadt=
Shareholders meeting [S.257C(3), $.257D(3)] . : = o
. - -
Proposed date of meeting (nol applicable in the case of an Equat pocess scheme within 10/12 limit). 2 o PR g
L ™~
; (&/miy)  5/10/2008 ez M
Documents lodged .

(tick box applicable) 0O  Subsection 257C(3) - Sharehglder appn:wal—if the 10/12 limil exceeded.

Nats: lfa (esolmim ls to be passed by way of 8 circular to all membess which complies with 5.248A, an estimated last date fos
signing the circutar can be inserled.

W . . Small Business [less than 20

4 . ; ) employees), please provide an estimate

. : i of the Eima taken (o compleds this form
Signhature ' ' Include

. The time actually spent
 centify that informatign in this form is true and comect and the aftached reading Lhe instructions,
documents marked { } are true copies. working on Lhe question and
abtaining Lhe information
The lime spent by all
employees in collecting and
providing this information

pint name Patrick McCole capacity Company secretary

hrs mins

\Ndaditbodwd a il

sign here 74 Mé | date, g o ol
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This is the annexure A of 23 pages
referred to in Form 280.

Date: I‘\log

Signed:

Patrick McCole

WAEEs sy D0
/ P é‘ ] LAWYERS

Alinta Mergeco Limited
ACN 119 985 590

Buy E;ack --

Noticé of General Meeting and
Information_for Shareholders

' . Meeting to be heid on 5 October 2006
., at2pm at Perth

Glibart + Tobin

2 Park Stresl
Sydniey NSW 2000
Australia )

GPO Box 3810
Sydney NSW 2007

T +61 2 6263 4000
F +61292834111

DX 10348 SSE ..
www.gtlaw,com au . : : 201089860_6
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Notice of General Meeting ;

Natice is given that a general meeting of the members of Alinta Mergeco Limited
(Company) will be held at Perth on 5 Oclober 2006 at 2pm for the purpose of transacling
the following business. '

(3} Business of the General Moeting

Buy Back Resolution

To consider and, if though fit, to pass the following resolution as a unanimous resolution
of the Company's ordinary shareholders.

“That, for the purposes of section 257D{1)(b) of the Corporations Act 2001 (Cth), the
Company approves the terms of the Buy Back Agreement, a copy of which is attached to
the Nolice of General Meeting which convenes the general meeting at which this
resolution is passed.” . :

By order of Ihe Board

Patrick McCole
Company Secretary
1 September 2006

(b} Voting

- Majorities required | - ) '

For the Buy Back Résolution to bg passed, it must be approved by a unanimous
resolution of the Company's ordinary shareholders.

Appointing a proxy

A member of the Company who is entitled to attend and vote at the meeting may appoint |
a person as the member’s proxy to atlend and vote for the membe? at the meeting. The
appointm'em may specify the proportion or number of votes that the proxy may exercise.

If the member is entitled to cast 2 or more votes at the meeting, the member may appoint

2 proxies. if the member appoints 2 proxies and the appoiniment does not specify the
proportion or number of the member’s voles each proxy may exercise, each proxy may
exercise half of the votes (any fractions of votes will be disregarded). A proxy need not be
a member of the Company. A proxy form accompanies this notice. -

Entitlement to vote

The Company has determined that, for the purposes of the General Meeting, all shares in
the Company are taken la be held by the persons who held them as registered
shareholders 48 hours before the commencement of the meeting. The persons who held
the shares at this time are entitled to attend and vote at the meeting.

Gilbert + Tobin,
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2 :

Information Statement

21

2.2

23

Introduction

This information statement accompanies the Notice of General Meeting and for the
purpose of seclions 257D(2) and 257G of the Corporatians Act sets oul all information
known to the Company that is material to the decision how to vote on the resalution set
cut in the Notice of General Meeting (Buy Back Resolution) and a decision to enter into
the Buy Back Agreemenit referred to in that resolution (Buy Back Agreement).

Buy Back.

The buy back of all converling energy shares in the Company {Converting Energy
Shares) contemplated by the Buy Back Agreement (the Buy Back) is proposed to be
undertaken by the Company in connection with:

(a) the propased scheme of arangement under which the Company's subsidiary,
Numar Pty Limited (New Alinta Sub), will acquire all the issued shares in Alinta
Limited {(Alinta), &3 detailed in the Scheme Booklet lodged by Alinta with the
Australian Securities & Invesiments Commission (ASIC) and registered by ASIC on
29 August 2006 (Alinta Scheme Booklet); and

(b)  the proposed scheme of arrangement under which MergeCo Sub will acquire all
the issued shares in The Australian Gas Light Company (AGL), other than the AGL
shares atready held by Alinta or its related bodies corporale, as detailed in the
Scheme Booklet lodged by AGL with ASIC and registered by ASIC on 29 August
2006 (AGL Scheme Booklet).

If the AGL Scheme is approved by AGL shareholders, confirmed by the Court and
implemented, AGL shareholders will receive a fraction of an ordinary share in the

Company (calculated in accordance with the AGL Scheme of Arrangement) and 1
Converting Energy Share for each of their AGL ordinary shares.

The terms of issue of the Converting Energy Shares provide that upen the issue and
allotment of the Converting Energy Shares, the Company will be taken to have agreed to
buy and each holder of Converting Energy Shares will be taken to have agreed 1o sell his
or her Converting Energy Shares on the lerms and subject to the cendilions contained in
the Buy Back Agreement and the Company and each holder of Converting Energy
Shares will be taken to have entered inlo the Buy Back Agreement

The constltutmn of the Company prowdes that each holder of an ordinary share in the
Company consents to and approves the Buy Back. .

Information

The Alinta Scheme Booklet and the AGL Scheme Booklet contain all of the informatian
known to the Company that is material to the decision of the Company's shareholders on
how ta vote on the Buy Back Resolution and a decision to enter into the Buy Back
Agreemenl. Except as set out in the "Important Notice" section of the Alinta Scheme
Booklet, the Alinta Scheme Booklet has been prepared by Alinta, and Alinta and the
directors of Alinta are responsible for the information contained in the Alinta Scheme
Booklet.

Except as set outin the “Important Information” section of the AGL Scheme BooMet, the
AGL Scheme Booklel has been prepared by AGL, and AGL and the directors of AGL are
responsible for the information cantained in the AGL Scheme Bogklet.

Seclibn 8 of the AGL Scheme Bocoklet sets out the taxation implications of the Buy Back.

Gilbert + Tobin

201085850_6_buy biack - notice of mesting page| 2
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'

The Company's shareholders may obtain a copy of the Alinta Scheme Booklet and the
AGL Scheme Booklet.by contacting ASIC. Alternatively, copies of these documents may
be'obtained from the website of the Australian Stock Exchange Limited,

Gilbert + Tobin zomasuo_'a_r..y aack - notice of Meeting page |3 ' 3 8 2
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3 BuyBack Agreement
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- Buy Back Agreement

' Alinta Mergeco Limited
ACN 119985 590

Each Cohverﬁng Shareholder

: AGL Energy Limited
.  ACN 115061375

&

Ref: KYL:NAT:03-1377-9551

384



Page 9 of 24 Docld: 023255297 ACNJ:I 19 985 590

¥ CONTENTS
1.  INTERPRETATION o 1

N

1.1 Definitions - .
1.2 Interpretation - . 2

[ V]

2. ‘;’.AGREEMENT TO BUY BACK CONVERTING ENERGY SHARES

‘2.1 Buy back of Converting Energy Shares

+2.2  Title and property

2 3 BuyBack Consideration

2.4 Entry in the Company's CE Share Capltal Account

[\ ST S g N

N

3. CONDITIONS PRECEDENT

3.1 Conditions Precedent to Buy Back
"3.2  Best endeavours

L W

4. AGL PAYMENT OBLIGATION
5. -ALLOTMENT AND ISSUE OF BUY BACK CONSIDERATION

W W W

6. :INELIGIBLE OVERSEAS AGL SHAREHOLDERS

6.t Acknowledgement
6.2 Nominee sale
6.3 Appointment of Nominee

B W

7. TRANSACTION IMPLEMENTATION DATE

8. “‘?TERMS OF ISSUE

9. EFFECT OF BUY BACK ON CONVERTING ENERGY SHARES
10. COMPANY WARRANTIES

ir. -‘AGL ENERGY WARRANTIES

(7 T, TR S S N Y

12. NOTICES

121 Form

122  Delivery
.12.3  When effective
"12.4  Deemed receipt - postal
“12.5 . Deemed receipt — fax
"12.6 Deemed receipt — general
'12.7  Details for Notices

D O

13. GENERAL

[+

| 13.1  Further acts

201146602_1

385




Page 10 of 24 Docld: 023255297 ACN :119 985 590

\

132
133
"13.4

13.5
13.6
H13.7
13.8
13.9
13.10
i13.11
;

Schedfnle

Stamp duty

Expenses

Goveming law

Jurisdiction

Amendments

Assignment

Entire agreement

No representation or reliance
No merger

GST

1 ‘DICTIONARY

0000 ~) ~] ) =) =)~ O

201146602_1

386



Page 11 0f 24 Docld: 023255297 ACN :119 985 590 - ' _ )

]
;
4

| BUY BACK AGREEMENT
DATE'
PARTIES

b

-Alinta Mergeco Limited ACN 119 985 590 of Level 7, | William Street, Perth, Western -
Australia, 6000 (the Company)

. Each Converting Shareholder

AGL Energy Limited ACN 115 061 375 of 72 Christie Street, St Leonards, New South
Wales, 2065 (AGL Energy) :

RECITALS ,

A.  The Constitution of the Company provides that the Company and the Converting
* Shareholders will be taken to have entered into this agreement upon the issue and allotment
-of the Converting Energy Shares to the Converting Shareholders.

B.  This agreement sets out the terms and conditions upon which the Company will buy back
- +and the Converting Sharcholders will sell the Converting Energy Shares.

C. The Company has agreed to procure the allotment and issue of AGL Energy Shares and
' , AGL Energy has agreed to allot and issue AGL Energy Shares to Converting Shareholders
+ as the Buy Back Consideration.

OPERATIVE PROVISIONS
I, \INTERPRETATION .
1.1 . Definitions
: Ther following definitions apply in this docdment.

~'{a)  which is defined in the Dictionary in Schedule ! (Dictionary), has the meaning .
E given to it in the Dictionary;

()  which is defined in the Merger Implementation Agreement but is not defined in the
‘ Dictionary, has the meaning given to it in the Merger Implementation Agreement;

(c) which is defined in the Corporations Act, but is not defined in the Dictionary or in
the Merger Implementation Agreement, has the meaning given to it in the
Corporations Act; and

{d)  which is defined in the GST Law, but is not defined in the Dictionary, the Merger
. Implementation Agrecment or the Corporations Act, has the meaning given to it in
v the GST Law.. : :

201146602_1
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1.2

2.1

2.2

23

24

3.1

rQ

“Interpretation

+

The mterpretauon clause in Schedule | (Dmtmnary) sets out rules of interpretation for lhlS
‘agreement. -

AGREEMENT TO BUY BACK CONVERTING ENERGY SHARES
Buy back of Converting Energy Shares

Each Converting Sharcholder agrees to sell and the Company agrees to purchase on the

- Transaction Implementation Date all of the Converting Energy Shares in respect of which
, the Converting Shareholder is registered as the holder in the register of members of the
Company on the Buy Back Record Date, on the terms and subject to the conditions set out
in lhlS agreement.

. Title and property

- i Title 10 and property in the Converting Energy Shares remains with the Converting

Shareholder until the allotment and issue of the Buy Back Consideration on the Transaction
lmplementatlon Date, and passes to the Company at that time.

' Buy Back Consideration

' The consideration to be provided under the Buy Back is the allotment and issue by AGL
" Energy of one AGL Energy Share for each Converting Share in respect of which the

. Converting Shareholder is registered as the holder in the reglster of members of the

" Company on the Buy Back Record Date,

Entry in the Company s CE Share Capltal Account

_The Company will debit the Buy Back Consideration against the CE Share Capital Account.

' CONDITIONS PRECEDENT
. Conditions Precedent to Buy Back
" The obligations of the parties.under this agreement are subject to the satisfaction of each of

_ the following conditions precedent elther before the date of this agreement or by the Sunset
Date

(a)  Shareholder approval: That the ordinary shareholders of the Company passAa

unanimous resolution for the purposes of section 257D(1)(b) of the Corporations -
Act approving the terms of this agreement.

“(b) - Schemes Effective: That the AGL Scheme and the Alinta Scheme become

Effective.

“(c) Issue of Converting Energf Shares: That the Company issues the Converting

Energy Shares pursuant to the AGL Scheme.

"‘ (d) ASX-AGL Energy: That ASX approves the admission of AGL Energy to the

official list of ASX, and grants permission for official quotation of the AGL Energy

r

201146602_) ‘ ‘ : 2
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Shares on ASX, conditional upon the Court approving the AGL Scheme and the
Alinta Scheme pursuant to section 411(4)(b) of the Corporations Act and to such
other conditions {including the provision of information required by ASX and other
customary pre-quotation conditions) that are acceptable to AGL and AGL Energy.

3.2 Best endeavours

‘To the extent within their control and subject to the terms of this agreement, each of the
Company and AGL Energy agrees to use its best endeavours to procure that each of the
conditions precedent in clause 3.1 is satisfied either before the date of this agreement or by
the Sunset Date.

4. _AGL PAYMENT OBLIGATION

The Company will procure that immediately afier the Converting Energy Shares are bought
back on the Transaction Implementation Date, AGL issues to AGL Energy a promissory
note (AGL Promissery Note) having a face value of an amount equal to the Procurement
-* Amount as consideration for the allotment and issue to the Converting Shareholders of
- AGL Energy Shares which will constitute the Buy Back Consideration.

5. ALLOTMENT AND ISSUE OF BUY BACK CONSIDERATION

() Immediately following the receipt of the AGL Promissory Note under clause 4,
AGL Energy will allot and issue AGL Energy Shares to the Converting
Sharcholders as the Buy Back Consideration in accordance with the AGL Energy
Deed Poll.

"(b)  Assoon as practicable after the Transaction Implementation Date, AGL Energy
will procure the issue and dispatch to Converting Shareholders of CHESS holding
statements in the name of each Converting Shareholder in respect of the AGL
Energy Shares to which they are entitled under the Buy Back by prepatd post to the
Converting Shareholder at their registered address, in accordance with the ASTC
Settlement Rules and the Listing Rules. In the case of joint holders of shares, a
CHESS holding statement will be issued and dispatched to the holder whose name
appears first in the register of members of the Company on the Buy Back Record
Date.

6. INELIGIBLE OVERSEAS AGL SHAREHOLDERS

3]

6.1 Acknowledgement

- The parties acknowledge that the Converting Energy Shares which the Nominee holds on
- the Buy Back Record Date (Nominee Shares) are held by the Nominee pursuant to the
" AGL Scheme on behalf of the Ineligible Overseas AGL Shareholders.

6.2 Nominee sale
. AGL Energy agrees to procure that the Nominee effects:

(a) the sale of the AGL Energy Shares which are issued to the Nominee upon the buy
back of the Nominee Shares, such sale to occur as soon as reasonably practicable

201146602_1 ' .
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but in any event not more than 20 Business Days after the Transaction
Implementation Date; and .

.(8)  the payment to each Ineligible Qverseas AGL Shareholder of an amount equal to

: - the average net proceeds of sale (after deduction of any applicable brokerage, taxes
and charges) of all AGL Energy Shares sold in accordance with clause 6. 2(a)
multiplied by the number of AGL Energy Shares which were issued to the Nominee
on behalf of that Incligible Overseas AGL Sharcholder as the Buy Back

! Consideration. ) '

- 6.3 Appointment of Nominee

AGL Energy.and the Company must procure that AGL and Alinta appoint the Nominee at
- least two weeks prior to the AGL Scheme Meeting.

7. TRANSACTION IMPLEMENTATION DATE
On the Transaction Implementation Date, the parties will procure:
';: (a)  that the Buy Back is completed; and :

"(b)  that AGL Energy Shares are allotted and issued to the Converting Shareholders as
! the Buy Back Consideration in accordance with this’ agreement

8. TERMS OF ISSUE

» The AGL Energy Shares issued to the Converting Sharcholders as Buy Back Consideration
* will upon issue rank equally in all respect with all other AGL Energy Shares then on issue.

0. ; EFFECT OF BUY BACK ON CONVERTING ENERGY SHARES
X .
. Pursuant to section 257H of the Corporations Act:

:(a}  all rights attaching to the Converting Energy Shares will be suspended when this
' _ agreement is entered into. The suspension will be lifted if this agreement is
‘ terminated;

.{b)  the Company is prohibited from dealing in the Converting Energy Shares it buys
back; and

. (€) immediately after the registration of the transfer to the Company of the Converting
' Energy Shares, those shares will be cancelted.

4
¥

10. ' COMPANY WARRANTIES | - .

The Company represents and warrants that:
! (a) it is an existing éor'poratidn registered under the laws of its plabe of incorporation;

*(b) the execution and delivery of'this agreement by the Company has been properly
authorised by all necessary corporate action and the Company has full corporate

2011466021 -~ 4,
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power and lawful authority to execute and deliver this agreement and to perform or
cause to be performed its obligations under this agreement; and

'(c) subject to laws generally affecting creditors’ rights and the principles of equity, this

.

agreement constitutes legal, valid and binding obligations on it and execution and
performance of this agreement will not result in a breach of or default under the
Company’s Constitution or any agreement or deed or any writ, order or injunction,
rule or regulation to which the Company or any of its Subsidiaries is a party or to
which they are bound (except those breaches or defaults as would not have a
material adverse effect on the consolidated financial position of the Company).

'AGL ENERGY WARRANTIES

AGL Energy represents and warrants that:

(a) it is an existing corporation registered under the laws of its place of incorporation;

12,

12.1

(b)  the execution and delivery of this agreement by AGL Energy has been properly
authorised by all necessary corporate action and AGL Energy has full corporate
power and lawful authority to execute and deliver this agreement and to perform or

. cause to be performed its obligations under this agreement; and

(¢)  subject to laws generally affecting creditors’ rights and the principles of equity, this
agreement constitutes legal, valid and binding obligations on it and execution and
performance of this agreement will not result in a breach of or default under AGL
Energy’s Constitution or any agreement or deed or any writ, order or injunction,
rule or regulation to which AGL Energy or any of its Subsidiaries is a party or to
which they are bound (except those breaches or defaults as would not have a
material adverse effect on the consolidated financial position of AGL Energy).

NOTICES

Form

: Unless expressly stated otherwise in this agreement, all notices, certificates, consents,

approvals, waivers and other communications (Notices) in connection with this agreement
must be in writing, signed by an Authorised Officer of the sender and marked for the
attention of the person identified in clause 12.7 or, if the recipient has notified otherwise,

* then marked for attention in the last way notified.

12.2

| Delivery

Notices must be:

(a) left at the address set out or referred to in clause 12.7;

(b)  sent by prepaid ordinary post (airmail if appropriate) to the address set out or
referred (o in clause 12.7;

” ) sent by fax 10 the fax number set out or referred to in clause 12.7; or

(d)  given in any other way permitted by law.

+

391
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12.3

12.4

125

12.6

12.7

- 131

13.2

. When effective

Notices take effect from the time they are received pnless a later time is specified.
Deemed receipt - postal

If sent by post, Notices are taken to be received three days after posting (or seven days after
posting if sent to or from a place outside Australia).

Deemed receipt — fax

If sent by fax, Notices are taken to be received at the nme shown in the transmlssmn report
as the time that the whole fax was sent.

' Deemed receipt — general

" Despite clauses 12.4 and 12.5, if Notices are received after 5.00 p.m. in the place of receipt
_oron a non-Business Day, they are to be taken to be received at 9.00 a.m. on the next

" Buginess Day.

| Details for Notices

AGL Energy 72 Christie Street, (02) 9921 2552 | Company Secretary

| Alinta Mergeco | Level 39 (03)9679 3111 | Marie McDonald

Notices must be given to the address specified in this agreement or as otherwise notified
from time to time. .

Party Address ' Fax No Attention

St Leonards, NSW

Limited 101 Collins Street,
Melbourne Vic 3000

GENERAL

* Further acts

Up to and including the Transaction Implementation Date, each party will promptly do and

+ perform all further acts and execute and deliver all further documents (in form and content

reasonably satisfactory to that party) required by law or reasonably requested by any other

. party to give effect to this agreement.

Stamp duty

The parties acknowledge and agree for the avoidance of any doubt that clause 33.2 of the
Merger Implementation Agreement will govern the parties’ obligations in respect of stamp

* duty arising under or in connection with this agreement and the transactions contemplated

by this agreement,

201146602_1 6.
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13.3

13.4

13.5

13.6

13.7

13.8

13.9

_;'Expenses

't

. {Except as otherwise provided in this agreement, each party will pay its own costs and

~expenses in connection with the negotiation, prepa.ratlon executlon, and performance of
ithlS agreement.

f;Goveming law,

This agreement is governed by the law in force in Victoria.
.lJ urisdiction - .
i(a) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of

Victoria and the Federal Court of Australia, and the courts competent to determine *
appeals from thosc courts, with respect to any proceedings which may be brought at

"any time relating in any way to this agreement.

(b)  Each party irrevocably waives any objection it may now or in the future have to the
venue of any proceedings, and any claim it may now or in the future have that any
proceedings have been brought in an inconvenient forum, where that venue falls

r

within clause 13.5(a). . . -

+Amendments

This agreement may only be varied by a document signed by or on behalf of each of the
' parties. .

Assr'gnmerrt

* A party cannot.assign, novate or otherwise transfer-any of its rights or obligations under
»1his agreement without the prior written consent of the other parties,

Entire agreement

To the extent permitted by law, in relation to the subject matter of this agreement, this
agreement and the Transaction Documents:

.{(a)  embody the entire understanding of the parties and constitute the entire terms
‘ agreed upon between the parties; and

_(b} supersede any prior agreement (whether or not in writing) between the parties.
No representatlon or reliance

. (a) ° Each party acknowledges that no party (nor any person acting on its behalf) has
! made any representation or other inducement to it to enter into this agreement,
except for representations or inducements expressly set out in this agreement.

*(b) Each party acknowledges and confirms that it does not enter into this agreement in
reliance on any representation or other inducement by or on behalf of any other
party, except for any representation or inducement expressly set out in this

.agreement.
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i

13.10 ‘No merger

The rights and obligations of the parties will not merge on completlon of any transacnon
under thls agrecment, '

13.11 GST

(a)  Notwithstanding any other provision of this agreement, if any amount payable,
whether pursuant to an indemnity or otherwise, under or in connection with this
agreement is calculated by reference to a cost, expense, liability, loss or amount
paid or. incurred by a party to this agreement, that cost, expense, liability, loss or
amount will be reduced by an amount equal to any Input Tax Credits to which that
party is entitled in respect of that cost, expense, liability, loss or amount.

by IFGST becomes payable by the supplier on any supply it makes under or in
. connection with this agreement:

(i) any amount payable or consideration to be provided under or in connection
with this agreement for that supply (Agreed Amount) is exclusive of GST
unless expressly stated to be GST inclusive;

(t))  ifthe Agreed Amount is not expressed to be GST inclusive, an additional:

. _ amount equal to the GST payable on the supply will be payable by the party
‘ " providing consideration for that supply (Consideration Provider), and the
additional amount so calculated shall be payable at the same time, in cash
and otherwise in the same manner as for the Agreed Amount; and

(i)  the supplier will provi;ie a tax invoice to the recipient in respect of that
supply, no later than the time at which the Agreed Amount for that supply is
to be provrded under this agreemem

(c) Without limiting the generality of the expression, a supply under or in connection
with this agreement .includes any supply made for a consideration comprising any
payment made or other consideration prov:ded to the supplier pursuant to any
indemnity under this agreement.

{d) If, for any reason, the GST payable by the supplier in respect of a supply it makes

' under this agreement (incorporating any increasing adjustments or decreasing
adjustments relating to that supply) varies from the additional amount it has
received from the Consideration Provider under clause 13.11(b) in respect of that
supply (incorporating any previous adjustments to that amount under this
paragraph), the additional amount will be adjusted accordingly. The supplier will,
in the case of a refund or credit, as soon as practicable after the refund has been
received from the ATO or where there is no refund, the credit has been offset
against another GST or Tax liability, provide a refund or credit to the Consideration
Provider. Where a further additional amount is payable, the supplier will be
entitled to receive the amount of this variation from the Consideration Provider
within seven days of notifying the Consideration Provider in writing of the
adjustment. The supplier will issue an adjustment dote to the recipient in respect of
a supply within 14 days after becoming aware of an adjustment event occurring and
in any case prior to making any demand for payment by the Consideration Provider. 3 9 4
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©

(f)

(g)
(h)

()

If the Constderation Provider is dissatisfied with any calculation to be made by the
supplier under this clause, the Consideration Provider may, either at the expense of
the supplier in the case of manifest error by the supplier or a failure by the supplier
to exercise its duty of care, or in any other case at its own expense, and afler
notifying the supplier accordingly, refer the matter to an independent expert
nominated by the President of the Institute of Chartered Accountants for expert
determination, which will be final and binding on all parties. The expert will'act as
an expert and not as an arbitrator and will take into account the terms of this

agreement, the matters required to be taken into account by the supplier under this

clause and any other matter considered by the expert to be relevant to the
determination. .

Terms used in this clause 13.11 that are not defined in this agreement have any
meaning used in the GST Act.

Any reference in this clause 13.] 1 to GST payable by the supplier includes any
Australian GST payable by the representative member of any GST group of which
the supplier is a member. -

Any reference in this clause 13.11 to any Input Tax Credit to which a party is. _
entitled includes any Input Tax Credit to which the representative member of any
GST group of which the party is a member is entitled

For the avoidance of doubt this clause 13.11 does not apply to any supply madc
under or in connection with a Transaction Document. Any such supply wilt be .
govemed by the provisions relating to GST, if any, in that Transaction Document.

201146602_1
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SCHEDULE 1
DICTIONARY -

_DICTIONARY

,! In this deed:

- AGL means The Australian Gas Light Company ACN 052 167 405 of 72 Christie Street,
"St Leonards, New South Wales, 2065.

"AGL Energy means AGL Energy Limited ACN 115 061 375.

AGL Promissory Note has the meaning given to that term in clause 4.

Almta means Alinta Limited ACN 087 857 001 of Level 7, | William Street, Perth
Westem Australia 6000.

Buy Back means the buy back by the Company of all Converting Energy Shares on the -
.terms set out in this agreement.

Buy Back Agreement means this agreement.

P

; Buy Back Consideration means the consideration specified in clause 2.3.

CE Share Capital Account means the separate share capital account that the Company is
obliged to maintain in relation to the Converting Energy Shares.

: Company'means Alinta Mergeco Limited ACN 119 985 590 of Level 7, | William Street,
, Perth, Western Australia, 6000.

Convemng Energy Shares means fully paid convertmg cnergy shares issued in the capital
of the Company.

_ Converting Shareholder means a holder of Converting Energy Shares as reglstered in the
reglster of members of the Company on the Buy Back Record Date.

Merger Implementation Agreement means the agreement of that name between the’
Company, AGL, Alinta and AGL Energy dated 22 June 2006.

" Nominee has the meanmg glven to that term in the AGL Scheme and the Almta Scheme
(whlch is the same person in each case).

’ Nominee Shares has the meaning given to thét term in clause 6.1.

+ Procurement Amount has the meaning given to that term in the Transaction

» implementation Deed.
k

’ Transaction Document has the meaning given to that term in the Merger Implementation
Agreemem

396
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SCHEDULE 1— DICTIONARY

2. INTERPRETATION

 (a)

()
()
@

(D

“(g)
o

¥

‘Transaction Implementation Deed means the agreement of that name between AGL,
y Alinta, the Company, AGL Energy and Numar F'ty Limited ACN 118 926 131 dated 22
Junc 2006. -

_In this agreement the following rules of interpretation apply unless the contrary intention
- appears: -

(ii)  "athing (including, but not limited to, a chase in action or other right)

- {viil) an agreement other than this agreement includes an undertaking, or legally

headings are for convenience only and do not affect the interpretation of this
agreement,

the singular includes the plural and vice versa;
wdrds that are gender neutral or gender specific include each gender;

where a word or phrase is given a particular meafling, other parts of speech and
grammatical forms of that word or phrase have cormresponding meanings;

the words 'such as’, 'including’, *particularly’ and similar expressions are not used as,
nor are intended to be, interpreted as words of limitation;

a reference to: . o

() a person includes a natural person, partnership, joint venture, government
agency, association, corporation or other body corporate;

includes a part of that thing; o
(iif)  a party includes its succcssbrs and permitted assigns;
(iv) a document.ihcludes all amendments or supplements to that document;
(‘v} ' .a.cl‘ause:, tém, party, schedule or attachment is a reference to a clause 01;
term of, or party, schedule or attachment to this_agrccmem;

{vi)  this agreement includes all schedules and attachments to it;

{vii)) a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity and
is a reference to that law as amended, consolidated or replaced;

‘enforceable arrangement or understanding, whether or not in writing; and
(ix)  a monetary amount is in Australian dollars;

an agreement on the part of two or more persons binds them jointly and severally;

when the day on which something must be done is not a Business Day, that thing
must be done on the followmg Busmess Day;

597
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SCHEDULE 1— DICTIONARY

'

in determining the time of day, where relevant o this agreement, the relevant time
of day is:

.

(i)  for the purposes of giving or receiving notices, the time of day where a party -

receiving a notice is located; of

(i)  for the purposes of giving or receiving notices;- the time of day where a party
receiving a notice is located; or

- no rule of construction applies to'the disadvantage of a party because that party was

responsible for the preparation of this agreement or any part of it.

201146602 1
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EXECUTED as a deed.

SIGNED, SEALED and DELIVERED for
Alinta Mergeco Limited ACN 119 985
590 under power of attorney in the presence
of:

Signature of witness

Name

SIGNED, SEALED and DELIVERED for
AGL Energy Limited ACN 115 061 375
under power of attorney in the presence of:

. Signature of witness

Name

Signature of attorney

Name

Date of power of attorney-

Signature of attorney

Name

Date of power of attorney

201146602t
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'
LE T

4 ' Proxy Form

ALINTA MERGECO UMITED
ACN 119985590 - '

PROXY FORM - GENERAL MEETING

(please print)

of -
{please print)

being a mernbe_r of the Company appaint;

Name of proxy:

Address of prp;:y:

or failing him or her the chair of thé meeting as my proxy to vote on my behalf at the General
Meeting of the Company, to be held at 2pm (WST) on 5 Oclober 2006 and any adjournment of that
meelmg

\f 2 prodes are bemg appom\ed the proponion of voting rights that this proxy is authorised to
exercise is _%. The Company will supply an additional form on request.

.

Proxy instructions s -
If you wish to instruct your proxy how to vote, insert X in the appropriate column against each fem
of business set out below. Otherwise your proxy may vote as he or she thinks fit or abstain from
voting.

i instruct my proxy to voie as follows on the reschution 521 out in the Notice of General Mesting:

BUSINESS L FOR AGAINST

Buy Back Resolution

Approval of the terms of the Buy Back Agreemenf .

" Please retum this form to the Company by ne later than 48 hours before the commencement of the

General Meeting:
(i) by fax: 61 89323 2033; or
(i) by post: Level 7, 1 William Street, Perth, WA 6000.

Appointing a proxy

A member of the Company who is entitied to atlend and vole at tha meeting may appoint 2 person as lhe
member's proxy to attend and vote for the member al the meelmg The eppointment may specily the proportion
or number of votes (hat the proxy may exercise, If the membar is entitled to cast 2 of more voles at the meeting,
the member may appoint 2 proxies, If the member appoints 2 proxies and the appointment does not specify the
proportion or number of the member's votes each proxy may exercise. each proxy may exercise half of the
votes (any fractions of votes will be disregarded). A proxy need not be a member of the Company. A proxy form
accompanies this notice. . ,

Entitlement to vote
The Company has determined that, for the purposes of the General Meeting, all shares in the Company are

\aken (o be held by ihe persons who held them as registered shareholders 48 hours before the commencement
of the meeting. The persons who held the shares at this lime are entitled to attend and vote at the meeting.
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- e

Australian Securities &
Investments Commission

FFICE OF INTERMAT

RECFIVED |
0 00T 16 Al ef

Cr?J I,

COF'\FOR & TL FIHMHC

Change to company detalls
Sections A, B or C may be lodged Indapendently with this signed cover page to notify ASIC of:
At Chwdm

A2 Change of name - officeholders or members
AJ Change - ullimate holding company

B Cease company ofiicehoider
B2

€1 Canceltation of shares

C2 Issue of shares

C3 Change to share structura

CA  Changes 1o the reglsier of members.

¥ thera is inpufficlent space In any section of the form, you may photocopy the retevent page(s) and submll as part of this lodgement

Comparty nam

Company details l“l‘“ MergeCo Limited

Refer to quide for information about  ACNJABN

Corporsie key

corperate kay [119 985 560

4 L J

Who should ASIC contact If thers s a query about this form?

Lodgemant details Neme

Patrick McCols C/- Alinta Limlted

ASIC registered agent number (if applicable)

I

f

Telephone number

|t08) p4s 3760

Postal address

IE%POBQ:lVZOSO

|PERTH WA 8848

|
]

Total number of pages including this cover sheet

Plaase provide gn estimate of the lime iaken 1o complete this form.

L] C

o] ___Jies

Signature
This fosm must be signed by a cument officehclder of the company.

| certity that the information in this cover sheet &nd the ettlached sactions of this form are true and complete,

Name

[Pairick McCala

-

Capacity
D Director

& Company secreliry

Signature

A (..

Date signed

= EIIEI@

o M M Iy

Lodgement Send completed and signed forms ta:
Australian Securities and Investments Commission,
PO Bax 4000, Gippsiand Mail Centre VIC 3841,
Or lgdge the form electronically by visiting the ASIC websita
Www.atic.gov.au
ASIC Form 484

20 February 2004

For halp or more Information

Telephone 03 5177 3988

Emadl info.enquites@Dasic gov. au
Web www BIIC.QOV By N

Cover page
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A1l Change of address

This section allows a new address to be applied 1o one or more purposes (id registered office, principal place of business, company dﬁcd\older or member).
You musi copy and sitach anather Section A1 for each new address,

Now adrress
A PO Box is only ellowed for a member
address

Date of changs
For members’ eddress changes, use the
dats of change to the members' register

Apply sddress to

You can apply the new address Lo one of
maore of the following - registered office,
principal place of business, etc.

Registared offics addresy

A change o the registersd cffice
address takes offect either 7 days after
lodgemen of the natice or a latar date
specifiad In the notice.

Member's address

i thato sre more than 20 members in a
share clasy, only address changes for
the iop 20 reed be notifled.

ASIC Form 424

Al the office of, C/- {if applicable)

L 1

Office, unit, level, or PO Box number (A PO Box is anly allowed for 8 member address)

L |

Street number and Stresl name
[6 Fem Streat ]
SuburbV/City State/Tenilory

[Randwick | [New South wates ]
Postcode Counury (if not Australia)
s )

Date of change

) (o] [er[e] [¢]

o oM MY v

[ Registered office sdaress

if the registered office has changed, does the company ocGupPy the premises?
[ yes
] w

if no, name of occupler

D Occuplor's consent (Select bax 1o indlcate the statement below is corrnct)

Tha occupier of the premises has conganted in writing 1o the usa of the specified address as the
address of the registered office of the company and has nol withdrawn that consent.

D Principal place of business address
Company officeholders residential address

Family name Given names
1 Essmcmu l [Rnhen Anthony ]
Data of birth
(] D]
Place of birth (mwnlclty] {stsiaicountry)
[Syeney ]  [New Soun wales |
Family name Given names

2 |

1L I

Date of birth

Lo o0

e o ™M M

Place of birth (town/city) (state/country)

L 1L : |
D Member's address

Family name

'
Family name
2 |
Whon a member Is a company, not a person
Company nama (only if 8 member)

L l

ACN/ARBN/ABN Country of incorparation (if aot Australia)

L ] L l

26 February 2004 Section A Poge 10f 2
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| BLAKE DAWSON WALDRON

.LAWYERS

 Constitution of
Almta Mergeco lelted

-ACN 119 985 590

Level 39
101 Collins Streat
Melbourne Vie 3000
Telephone: (03) 9639 3000 11 August 2006
Fax: {03) 9679 3111, Ref: 03-1377-9551

© Blake Dawsan Waldron 2006
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CONSTITUTION OF ALINTA MERGECO LIMITED
ACN 119 985 590

1. 'PRELIMINARY
1.1 IRep!aceaBle rules

“The replaceable rules refersed to in section 141 do not apply 10 the Company and are
replaced by the rules set out in this document.

1.2 Deﬁnmons
: The following definitions apply in this document.
’ Act means the Corporations Act 2001 (Cth).
f‘ Alternate mea.ns an alternate Direc_:-tor appointed under rule 4.1.
A.ppointor in relation to an Aliernate, means the Di.reclor wh‘o appointed the Allernate.

-* Approved Fees for a Director (other than an Executive Director), means fees, salary, ;
' bonuses, fringe benefits and superannuation contributions provided by the Company, but
" does not include;

I

{8 a payment made as compensation for loss of office or in connection with retirement

‘ from office (which includes resignation from office and death while in office),

(b)  an insurance premium paid by the Company or indemnity under rule 11; or

“(€) any additional amount paid under rule 10.3 or an amount paid under rule 10.4.

" ASTC means ASX Settlement and Transfer Corporation Pty Ltd (ABN 49 008 504 532).

. ASTC Settlement Rules means the operating rules of ASTC and,‘to the extent that they

" are applicable, the operating rules of each ASX and Australian Clearing House Pty Limited
- {ABN 48 001 314 503). '

+ ASX means Australian Stock Exchange Limited (ABN 58 008 624 691).

" Board means the Directors acting éolleclively under this document.
busmess day has the méaning gwen by the Listing Rules. -

. Buy Back means the buy back by the Company of all converung energy shares in
, :~accordance with the Buy Back Agreement atiached in schedule 3.

~ Called Amount in respect of a share means:
(a)  the amount of a call on that share which is due and unpaid; and

' (b) any amount the Board requires a member to pay under rule 25.7.

201012217_8
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¢ ' . o .
Company means the company named at the beginning of this document whatever its name
is for the time being, Alinta Mergeco Limited, ACN 119 985 590.

-Director means a person who is, for the time being, a director of the Company including,
“ where appropriate, an Alternate.

1

dividend includes bonus.

Executive Director means a Director who is an employee of the Company or a subsidiary
Jor acts in an executive capacity for the Company or a subsidiary under a contract for
. services and includes a Managing Director. . .

hi
1

++ Interest Rate means, in respect of each rule in which that term is used:

- (a) the rate for the time being prescribed by the Board in respect of that rule; or

l(b) if no rate is prescribed, 15% each year.

)

L:stlng Rules means the Listing Rules of ASX and any other rules of ASX which are
‘ "applicable while the Company is admitted to the Official List of ASX, each as amended or
replaced from time to time, except to the extent of any express written waiver by ASX.

Managing Director means a managing director appointed under rule 7.1.
; member means a person whose name is entered in the Register as the holder of a share.

“ordinary resolution means a resolution passed at a meeting of members by a majority of
. the votes cast by members entitled to vote on the resolution,

' ' Proposal means a proposal for Stapling or a proposal for cessation of Stapling.

Scesertions:, Register means the register of members kept as required by sections 168 and 169 and
andthe Lising | includes a computerised or electronic subregister established and administered under the

Rules ASTC Settlement Rules.

Responsible Body of a Staplmg Entlty includes the board and any responsuble Entity for’
* that Stapling Entity.

Secretary means, during the term of lhal appointment, a person appointed as a secretary of
the Company in accordance with this document

, Secunty means a security or financial produ_cl in each case as defined in the Act.
special resolution has the meaning given by section 9., .

Staple means, in respect of a. Secﬁrily, to issue that Security on'the basis that o give nolice
_in respect of that Security that it is not able to be transferred or dealt with unless transferred
. ordealt with together with the a spec1ﬁed Security and Stapling has a comresponding
" "meaning. _
. +Stapled Security means Securitics that are Stapled.

P
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Stapling Entities means edch of the Company, and any trustee or responsible entity of any
trust or managed investment scheme, company or entity that has issued Securities that are
“or are to be Stapled to Securities issued by the Company. -

'Transaction has the meaning given to it in the Transaction Implementation Deed dated 22

! June 2006 between, among others, Alinta Limited ACN 087 857 001, The Australian Gas
"Light Company ACN 052 167 405, AGL Energy Limited ACN 115 061 375, Numar Pty
¢ Ltd ACN 118 926 131 and the Company. :

r a

Unmarketable Parcel means a parcel of shares of a single class registered in the same
. name or the same joint names which is less than:

" (a):

(b

the number that constitutes a marketable parcel of shares of that class under the
Listing Rules; or

‘subject to the Act, the Listing Rules and the ASTC Settlement Rules, any other

number determined by the Board from time to time.

Votmg Member in relation to a general meeting, or meeting of a class of members, means
" a member who has the right to be present and to vote on at least one item of business to be
con51dered at the meeting.

L3 lnterpretatmn of this document

Headings and marginal notes are for convenience only, and do not affect interpretation..
- The following rules also apply in interpreting this document, except where the context
makes it clear that a rule is not intended to apply. -

@

(b)

201012217 8

@)

(i)

4

(i)

" {iv) .

. A reference to:

legislation (including subordinate legislation), the Listing Rules or the
ASTC Settlement Rules is to that legislation or those rules as:

(A) amended, modified or waived in relation to the Company; or
{(B) re-enacted, amended or replaced,

and includes any subordinate legislation or rules issued under that
legislation or those rules;

a document or agreement, or a prowsnon of a document or agreement, is to
that'document, agreemcnt or pro-.rlslon as amended, supplemented, replaced
or novated;

a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor, administrator
or successor in law of the person; and

anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

415
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*

4
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i (d)
:(e)
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®)
0

Q)

(k)

2. ~LISTING RULES

See Listing If the Company is admitted to an ofﬁcial list of ASX, it must comply with the foliowing:
Rules 1.1 .
m?‘.“s‘ﬁ“.l (a) notwithstanding anything contained in this document, if the Listing Rules pl‘Ohlbll

(b)
()

(@

(D

2010122178

. A word (other than a word defined in rule 1.2} which is defined by the Act has the

i(e) .

A word which suggests one gender includes the other genders.

If a word is defined, another part of speech has a corresponding meaning.

Ifan example is given of anything (including a right, obligation or concept), such as
by saying it includes something else, the example does not limit the scope of that
thing.

The word agreement includes an undertaking or other binding arrangement or
understanding, whether or not in writing,

A power to do something mc!udes a power, exermsable in the like circumstances, to
revoke or undo it.

A reference to a power isalso a reference to authority or discretion,

A reference to somethlng being written or in writing includes that thmg bemg
represented or reproduced in any mode in a visible form.

same meaning in this document where it relates to the same matters as the matters
for which it is defined in the Act. .

A reference to a Chapter, Part, Division, or section is a reference 10 a Chapter, Part,
Diviston or section of the Act.

an act being done, the act shall not be done;

nothing contained in this document prevents an act being done that the Listing
Rules require to be done; !

if the Listing Rules require an act to be done or not to be done, authority is given
for that act to be doné or not to be done (as the case may be);

if the Listing Rules require this document to contain a provision and it does not
contain such a provision, this document is deemed to contain that provision;

if the Listing Rules require this document not to contain a provision and it contains
such a provision, this document is deemed not to contain that provision; and

if any provision of this document is or becomes inconsistent with the Listing Rules,
this document is deemed not to contain that provision 10 the extent of the
inconsistency. '
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3.
3.1

32

13

Replnces section
201H

34

Replacc's
section 201G

3.5

Scr Listing Rule
14.3

DIRECTORS

j Numbei' of Directors
i

“The Board may decide the number of Dlrectors {not c0untmg Alternates) but that number

|must be at least:

(@) 4or -

‘(b) the number of Du’ectors (not counting Alternates) in office when the deCts:on is
made,

"]?(whichever is greater).

' Eligibility .
s A Director need not be a member. Neither the auditor of the Company for the time being
inor any partnet, director or employee of the auditor is eligible to act as a Director.

i"App(:uintment by the Board

Sub_;ect to this document section 201E and to the number of Directors for the time being
fixed under rule 3:1 not being exceeded, the Board may appoint a person to be a Director
vat any time except during a general meeting. Any Director so appointed automatically
sretires at the next annual general meeting and is eligible for election by that general
mcelmg

oy

E’;Electlon by general meeting

; iSubject to this document, section 201 E and to the number of Directors for the time being
ifixed under rule 3. 1 not bemg exceeded, the Company may elect Directors by ordmary

Tesolution. T ¥
El . . ‘

‘Eligible candidates
4The Company in general meeting cannot validly elect a person as a Director unless:
j(a) the person retires under rule 3.3 or 3.6 and seeks re-election;

i(b) - the Board recommends the appointment; or

::(c) at lcast the requisite number of business dﬁys before the date of the meeting at
/ which election is to eccur, the Company reccives at its registered office both:
\i 3 N
() a nomination of the person by a member (who may be the person); and

(ii)  aconsentto act as a Director signed by the person.

For the purpose of this rule, the requisite number of business.days is 35 business days (or,
m the case of a meeting that. members have requested the Directors to call, 30 business

days) or such other number as the Board may fix (subject to the Listing Rules) and notify '

10 ASX from time to time,

-

2010122178
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3.6

The Company must notify members of every candidate for election as a Director with the
“notice of meeting,

. Retirement of Directors
‘(a) A Director must retire from office at the third annual general meeting after the.
; Director was elected or last re-elected.

"(b) A Director may elect 10 retire and seek re-elccuon at an annual general meeting
~before the time required by rule 3.6(a), provided at least 45 business days (or any
other period as the Board may determine) before the annual general meeting the
Director has given the Board notice of their intention to do so.”If the Director gives
such a notice, the Director must then retire from office at the relevant annual
general meeting.

"(c}  Anelection of Directors must be held at each annual general meeting. 1fno

{e) A Director who retires under this rule 3.6 is eligible for re-election.

3.7

election of Directors is scheduled to occur at an annual general meeting under
rule 3.3, 3.6(a) or 3.6(b), then one Director must retire from office at the annual
- general meeting.

(dj 'Non'e of rules 3.6(a), 3.6(b) and 3.6(c) applies to the Managing Director (or if there
A is more than one Managing Director, the one (if any) nominated under rule 7.3(a))
' and Alternates. . '

1Selection of Directors to retire

,':-Subject to rule 3.4, the Director who retires u'nder rule 3.6(c) is the Director who has held

38

.office the longest since last being elected or appointed. If 2 or more Directors have been in
‘office for the same period, those Directors may agree which of them will retire. If they do
-not agree, they must draw lots to decide which of them must retire.

“Time of retirement .

-A Director’s retirement under rule 3.3 or 3.6 takes effect at the end of the relevant annual

"general meeting unless the Director is re-elected at that meeting.

3.9

:.Cessatlon of Director's appointment

‘A person automatically ceases to be a Director if the person:

(a) is not permitted by the Act {or an order made under the Act) to be a director;

*

(b)  becomes disqualified from managing corporations under Part 2D.6 and is not given
: permission ot leave to manage the Company under section 206F or 206G;

(¢} . becomes of unsound mind or physically or mentally incapable of performing the

P

20101221
1

functions of that office;
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(d) fails to attend (either personally or by an Alternate) 3 consecutive Board meetings
3 (not including meetings of a committee of the Board) without leave of absence from

the Board;
e ‘(e) resign.s by notice in writing to the Company;
section 203A . '
“(D is removed from office under rule 3.10;
"' (g)- ceasestobe Fligib[e to act as a Director under rule 3.2; or
(h)  is a Managing Director and ceases to hold that office. ;
310 ‘l Removal from office
| Whethér or not a Director's appointment was expressed to be for a specified period:
(a)  the Company by ordinary resolution; or
(b)  members holding a ﬁl;ljority of the issued shares of the Ct;mpany conferring the
' right to vote, by writing-delivered to the Company,
+ may remove a Director from office. |
: The powers to remove a Director under this rule are in addition to section 203D.
ERD | Too few Directors
" If the number of Directors is reduced below the minimum required by rule 3.1, the
: continuing Directors may act as the Board only:
‘ (2)  to appoint Directors up to.tl—mat minimum humber;
(b}  toconvene a meeting of memb‘ers; and
j' (c) | in cmergencles
4.  ALTERNATE DIRECTORS
4.1 . Appointment of Alternates
romecsolk | Subject to rule 3.2, a Director (other than an Alternate) may appoint a person who is

approved by the Board (without the vote of the Appointor) to act as Alternate for a
. specified period or each time the Appointor is unable to attend a Board meeting or act as a
Director.

4.2 .+ Notice of Board meetings
If the Appointor requests the Company to give the Alternate notice of Board meelings, the

+ Company must do so. Unless the Appointor has requested it, the Company need not give
notice of Board meetings 10 an Allemate

[ . . '
201012217_8 . ) 7
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43

4.4

4.5

.

5.

5.1

Replaces section
19BA '

" "An Aliernate:

‘ Obligations and entitlements of Alternates
; an

(a)  may attend and vote in place of the Appointor at a Board meeting at which the
Appointor is not present;

,(d)  ifalso a Director, has a separate right to vote as Alternate;
' (c)  if Alternate for more than one Appomtor has a separate nght to vote in place of
cach Apponmor .

-

(d)  when acting as Alternate, is an officer of the Company and subject to all the duties,
‘and entitled to exercise all the powers and rights, of the Appointor as a Director;
and

(e) is entitled to reasonable travelling, accommodation and other expenses incurred in
- attending meetings of the Board or of the Company or while otherwise engaged on
the business of the Company on the same basis as other Directors but is not entitled
to any other remuneration from the Company (but the Appointor may further
remunerate the Alternate).

, Termination of appointment .
B

 The Appointor may at any time revoke the appointment of a person as an Ahternate whether

" or not that appointment is for a specified period. Any appointment of an Alternate

.immediately ceases if:
“(a)  the Appointor ceases to be a Director; or

(b)  anevent occurs which would cause the Alternate to cease to be a Director under
rule 3.9 if the Alternate were a Director,

5" Appointments and revocations in writing

. The Appointor must appoint, and revoke the appointmcnt of, any Alternate in writing. The

‘ appointment or revocation is not effective until a copy is provided to_the Company.

'POWERS OF THE BOARD-

1 Powers generally

. Except as otherwise required by the Act, any other applicable law, the Listing Rules or this
. document, the Board: :

+(a) - has power 10 manage the business of the Company; and

(b}  subjectto rule 5.3, may exercise every right, power or capacity of the Company to

the exclusion of the Company in general meetmg and the members. .
5.2 Exerclse of powers
A power of the Board can be exercised only:
201012217_8 ) _ : _ 8
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5.3

6.

Replaces
section 1988

7.
7.1

Replaces
sections 198C

(a) by resolution passed at a meeting of the Board or otherwise in accordance with

rule 12; of

‘) in accordance with a delegation of the power under rule 7 or 8.

Sale of main undertaking

Unless otherwise permitted by the Listing Rules or the Act, the' Board must not sell or
dispose of the main undertaking of the Company unless the decision is ratified by the

< Company in general meeting.

» EXECUTING NEGOTIABLE INSTRUMENTS

. The Board must decide the manner (including the use of facsimile signatures if thought

- appmpnale) in which negotiable instruments can be executed, accepted or endorsed for and

" on behalf of the Company. The Company may execute, accept, or endorse negotiable
. instruments only in the manner for the time bemg decided by the Board.

" MANAGING DIRECTOR

J Appoihtment and power of Managing Director

The Board may appoint one or more persons to be a Managing Director enher for a

. and 201 “ specified term (but not for life) or without specifying a term. Subject to this document, a
. Managing Director has all the duties, and can exercise all the powers and rights, of a
Duector

i The Board may delegatc? any of the powers.of the Board to a Managing Director:
;(a}  onthe terms and subject to any restrictions the Board decides; and
¢ (b)  soasto be concurrent with, or to the exclusion of, the powers of the Board,
. and may revoke the delegaliﬁn at any time. |
. This rule does not limit rule 8. - '
1.2 : Retirement and removal of Mar;gging Director
| r' Subject to rule 7.3? a-Managing Dire;ctor is not:
‘ (a) sub:iect to automatic rclir;:ment under rule 3.3; or
. (b} required to retire under rule 3.6,
| - but (subject to any contraci between the Combany and that Mai“-laging Director) is
. otherwise subject to the same rules regarding remgnauon removal and retirement from
' office as the other Directors.
7.3 Multiple Managing Directors ‘
! If there are 2 or more Managing Directors at the same time: )
2mmz§n_s 9
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‘(@)  the Board may nominate one of them as the Managing Director to be exempted
from retirement under rules 3.3 and 3.6 and may revoke the nomination at any time;

(by  ifa Managing Director has been nominated under rule 7.3(a) and the Board later
+ 7 nominates a different Managing Director under that rule, the one first nominated
must retire at the next annual general meeting after the later nomination; and

i; (c)  ifnone of them is the subject of a current nomination under rule 7.3(a), each of
i them must retire as required by rule 3.6. .
74 . Termination of appointment of Managing Director
Replaces ‘ . The appointment of a Managing Director terminates if:
| ': (a) the Managmg Dlrector ceases for any reason to be a Du'ector or

(b)  the Board removes the Managing Director from the office of Managing Director
(which, without affecting the rights of the Managing Director under any contract
between the Company and the Managing Director, the Board has power to do), .

y whether or not llre appointment was expressed io be for a specified term.
8. +DELEGATION OF BOARD POWERS |
8.1  Powerto delegaté )
| The Board may delegate any of its powers as permitted by section 198D,
3.2 Power to revoke delegation .

" The Board may revoke a delegation previously made whether or not the deleganon 15
,  iexpressed to be for a specified period. :

8.3 Terms of delegation
" A delegation of powers under rule 8.1 may be made:
(a) fora spemﬁed period or wnhou\ specifying a period; and

(b}  onthe terms (including power to further delegate) and subject to any restrictions the

L Board decides.

* A document of delegation may contain the provisions for the protection and convenience of
those who deal with the delepate that the Board thinks appropriate.

, )
8.4 | Proceedings of committees

' Subject to the terms on which a power of the Board is delegated to a committee, the
meetings and proceedings of committees are, to the greatest extent practical, governed by
:the rules of this document which regulate the meetings and proceedings of the Board.

2010122178
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]

9. DIRECTORS' DUTIES AND INTERESTS
9.1  Compliance with duties under the Act

_Each Director must comply with sections 180 to 183,
9.2 _Director ean hold other offices etc

. A Director may: .

(3)  hold any office or place of profit or employment other than that of the Company's
- auditor or any director or employee of the auditor;

(b}  be a member of any corporation {including the Company) or partnership other than
the Company's auditor;

' (¢)  beacreditorof aﬁy corporation (including the Company) or partnership; or
(d)  enter into any agreement with the Company. . '
9.3 :. Disclosure of interests
| Each Director must comply with section 191‘.'
. 9;.4 " Director interested in a matter
Each Director must comply with section 195 in relation to being present, and voting, at a
- Board meeting that considers a matter in which the Director has a material personal

1nterest Subject to section 195:

(a) a Director may be counted in a quorum at a Board meeting that considers, and may
- - vote on, any matter in which that Director has an interest;

. (b}  the Company may proceed with any transaction that relates to the interest and the
Director may participate in the execution of any relevant documem by or on behalf
of the Company;

. (c)  the Director may retain benefits under the transaction even though the Director has
the interest; and

-(d)  the Company cannot avoid the transaction merely because of the existence of the
interest.

If the interest is required to be disclosed under section 191, paragraph (c) applies only if it
'j is disclosed before the transaction is entered into.

9.5 . Agreements with third parties
* The Company cannot avoid an agreement with a third party merely because a Director:

" (a) fails 10 make a disclosure of an interest; or

2010122178 "

423



Page 20 of 82 :Doc[d: 023232547 ACN:119 985 5%0

9.6

10.

10.1

Replaces
section 202A

102

(b)  is present at, or counted in the quorum for, a Board meeting that considers or votes
on that agreement.

; Obligation of secrecy

Every Director and Secretary must keep the transactions and affairs of the Company and
! the state of its financial reports confidential unless required to disclose them:

‘(a} . inthe course of duties as an officer of the Company;

(b) by the Board or the Company in genera] meeting; or

-

1 () by law or under the Listing Rules.

The Company may requnre a Director, Secretary, auditor, u'ustee committee member or
other person engaged by it to sign a confidentiality undertaking consistent with this rule. A
" Director or Secretary must do so if required by the Company.

" DIRECTORS' REMUNERATION

3

. Remuneration of Executive Directors

* Subject to any contract with the Company and to the Listing Rules, the Board may fix the

' remuneration of each Executive Director. That remuneration may consist of salary,

' bonuses or any other elements but must not be a commission on or percentage of prof‘ its or
' operatmg revenue.

: Remunerauon of non-executive Directors i .

" The Directors (other than the Executive Directors and those who are Directors only

! because they are Alternates) are entitled to be paid, out of the funds of the Company, an
amounl of Approved Fees whlch

"(a)  does not: o

]

() in any year exceed in aggregate $1.5 million or such higher amount last

. fixed by ordinary resolution; or

1 (ii)  consist of a commission on or percentage of profits or operating revenue;.
: and :

.(b) s allocated among them:

§)] on an equal basis having regard to the proportion of the relevant year for
' which each Director held office; or

(11) as otherwise decided by the Board; and
: (c) is provided in the manner the Board dec:des which may include provision of

non-cash benefits. Subject to the Listing Rules, non cash-benefits may include
" shares in the Company or options over shares in the Company.

. 201012217 8 . ' . 12
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;.lf the Board decides to include non-cash benefits in the Approved Fees of a Director, the
'Board must also decide the manner in which the value of those benefits is to be calculated
~for the purposes of this rule.

-Approved Fees of a Director are taken to accrue from day to day, except that Approved
»Fees in the form of a non-cash benefit is taken accrue at the time the benefit is provided 1o
+the Director, subject to the terms on which the benefit is provided.

10.3 Additional Remuneration for extra services

“¢1f a Director, at the request of the Board and for the purposes of the Company, performs
sextra services or makes special exertions (including going or living away from the
. .Director's usual residential address), the Company may pay that Director a fixed sum set by
; the Board for doing so. Remuneration under this rule may be either in addition to or in
. substitution for any remuneration to which that Director is entitled under rule 10.1 or 10.2.

10.4 Expenses of Directors

' The Company must pay a Director (in addition to any remuneration) all reasonable
“expenses (including travelling and accommodation expenses) incurred by the Director:

; (a)  inattending meetings of the Company, the Board, or a commi}_tee of the Board;
+(b) on the business of the Company; or '
i () in carrying out duties as a Di}ector.
105 “ Directors' retirement benefits ‘
E i Subject to Division 2 of Part Zb.2 and the Listing Rules, the Company may:
(a) agree witha Dir;ector or person about to become a Director that, when or after the

person dies or otherwise ceases to be a Director, the Company will pay a pension or
lump sum benefit to:

(i) that person; or

(i) after that person's death, any of the surviving spouse, dependants or legal
personal representatives of that person; or

(b}  pay such a pension or lump sum benefit regardless of whether the Company has
* agreed to do so and regardless of the terms of any agreement.

11. . OFFICERS' INDEMNITY AND INSURANCE
11.1  Indemnity

» Subject to and so far as permitted by the Act (including section 199A), the Trade Practices
" Act 1974 (Cth) and any other applicable law:

- (a) the Company must, to the extent the person is not otherwise mdemmf' ed, mdemmfy
! every Director and may indemnify its auditor agamsl

201012217_8 ' o _ 425




Page 22 of 82 Docld: 023232547 ACN :119 985 590

{i) a Liability incurred as such a Director or auditor to a person (other than the
Company or a related body corporate} including a Liability incurred as a
result of appointment or nomination by the Company or a subsidiary of the
Company as a trustee or as an officer of another corporation, unless the
Liability arises out of conduct involving a lack of good faith; and

(i)  Legal Costs incurred by the Director or auditor; and

"(b)  the Company may make a payment (whether by way of advance, loan or otherwise)
in respect of Legal Costs incurred by a Director or auditor.

In this rute:

_' (¢}  Liability means a lability of any kind (whether actual or cﬁonlingeﬁt and whether
fixed or unascertained) and includes costs, damages and expenses;

(d)  Legal Costs means costs and expenses incurred:

5] in defending e'm‘ action for a Liability incurred as a Director or auditor (as
the case may be);

(i)  in connection with any investigation or inquiry by a government agency or a
liquidator in relation to the affairs of the Company or a subsidiary of the
Company; or

(i)  in defending, resisting or responding to any proceedings (whether criminal,
civil, administrative or judicial) or appearing before any court, tribunal, -
government agency, liquidator or otherwisc connected with the conduct of
the business of the Company (or a subsidiary of the Company) or the
discharge of the duties of the Director or auditor (as the case may be).

1.2 Insurance

Subject to the Act and any other applicable law, the Company may enter into, and pay
. premiums on, a contract of insurance in respect of any person (including a Director).

11.3 Former Directors or auditors

The indemnity in favour of Directors and auditors under rule 11.} is a continuing
. indemnity. It applies in respect of all acts done by a person while a Director or auditor of
- the Company or one of its wholly owned subsidiaries even though the person is not an
officer at the time the claim is made.

114 Deeds

Subject 1o the Act, the Trade Practices Act !974 (Cth) and any other applicable law, the

. Company may, without I:mmng a person's rights under this rule 11, enter into an
agreement with a person who is or has been a Director or auditor of the Company or any of
the Company's subsidiaries, to give effect to the rights of the person under this rule 11 on
“any terms and conditions that the Board thinks fit.
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12. /BOARD MEETINGS
12,1 Convening Board meetings

:A Director may at any time, and a Secretary must on request from a Director, convene a
Board meeting. .

12.2  Notice of Board meeting

"The convenor of each Board meeting:
(a)  must give reasonable notice of the meeting (and, if it is adjourned, of its
' resumption} individually to:

® each Director who is in Australia; and

(i)  each Alternate in respéct of whom the Appointor has given notice under
rule 4.2 requiring notice of Board meetings to be given to that Alternate or
whose Appointor is not given notice due to being outside Australia; and

‘(b)  may give that notice orally (including by telephone) or in writing,

i

* but accidental omission to give notice to, or non-receipt of notice by, a Director does not_
result in a2 Board meeting being invalid. ‘

12.3 Use of technology

A Board meeting may be held using any means of audio or audio-visual communication by
which each Director participating can hear and be heard by each other Director
: participating or in any other way permitted by section 248D. A Board meeting held solely
' or partly by technology is treated as held at the place at which the greatest number of the
. Directors present at the meeting is located or, if an equal number 6f Directors is located in
* each of 2 or more places, at the place where the chairman of the meeting is located.

12.4  Chairing Board meetings

. The Board may elect a Director to chair its meetings and decide the period for which that
Director holds that office. If there is no chairman of Directors or the chairman is not
- present within 15 minutes after the time for wh:ch a Board meeting is called or is unwilling
10 act, the Directors present must elect a Director present to chair the meeting. ‘

12.5° Quorum

Replaces section . Unless the Board decides otherwise, the quorum for a Board meeting is 4 Directors and a

guorum must be present for the whole meeting. An Alternate who s also a Directoror a

" person who is an Alternate for more than one Appoimor may only be counted once toward
. aquorum. A Director is treated as present at a meeting held by audio or audio-visual
' communication if the Director is able to hear and be heard by all others attending. If a
meeting is held in another way permitted by section 248D, the Board must resolve the basis
on which Directors are treated as present.

.1 ) -
2010122178 o ' : 3
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126 Majority decisions

Bl o A resolution of the Board must be passed by a majority of the votes cast by Directors
“entitled to vote on the resoluuon If an equal number of votes is cast for and against a
resolution:

‘()  the chairman of the meeting has a second or casting vote unless:

®

(6)) only 2 Directors are entitled 10 vote; or

(i) the chairman of the meeting is not entitled to vote; and

if the chairman does not have a second or casting vote under ru]e 12.6(a), the matter

is decided in the negative.

-

127 * Procedural rules

The Board may adjourn and, subject to this document, otherwise regulate its meetings as it
" decides.

12.8 : Written resolution

Reptaces

- seeion2aga . 1Fall the Directors entitled to receive notice of a Board meeting and to vote on the
) : resolution sign a document containing a statement that they are in favour of the resolution
- set out in the document, a Board resolution in those terms is passed at the time when the
last Director signs.

12.9 l Additional provisions concerning written resolutions

i For the purpose of rule 12.8:

{a)

®

fe)

(d)

-~

two or more s¢parate documents in identical terms, each of which is signed by one
or more Directors, are treated as one document;

signature of a document by an Alternate is not required if the Appoinior of that
Alternate has signed the document; :

: signalu:e'_bf a document by the Appointor of an Alternate is not required if that
Alternate has signed the document in that capacity; and

a telex, telegram, facsimile or electronic message containing the text of the
document expressed to have been signed by a Director that is sent to the Company
is a document signed by that Director at the time of its receipt by the Company.

12. IO Valld proceedmgs

Each resolution passed or thing done by, or with the participation of, a person acting as a
Director or member of a commitiee is valid even if it is later discovered that:

(@

. (b)

- 2010122178

Kl

there was a defect in the appointment of the person; or

the person was disqualified from continuing in office, volmg on the resolution or
doing the thing.
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Replaces cecrion

13. . MEETINGS OF MEMBERS
13.1 | Annual general meeting

The Company must hold an annual general meeting as required by section 250N.
13.2 ' Calling meetings of members

A meeting of members:

(a)  may be convened at any time by the Board or a Director; and

.' {b)  must be convened by the Board when required by section 249D or 250N or by order
made under section 249G.

13.3 Notice of meeting

Subject to rule 13.6 and section 249H(2), at least 28 days’ writien notice of a meeting of
members must be given individually to:

(@) each member (whether or not the member is entitled to vote at the meeting);
+ (b)  each Director (other than an Alternate); and
() to the auditor.

Subject to any regulation made under section 249LA, the notice of meeting must comply
with the Act (including sections 249L and 250BA and the regulations made under
section 1074E) and the Listing Rules and may be given in any manner permitted by

_ section 249](3).

13.4 - Postponement or cancellation
: Subject to sections 249D(5) and 250N, the Board may:
(a)  postpone a meeting of members;
. {b) cancel a meeting of members; or
{c) change the place for a general meeting,
by written notice given to ASX.
13.5 Fresh notice

If a meeting of members is postponed or adjourned for one month or more, the Company

249M
must give new notice of the resumed meeting.
13.6 Notice to joint holders of shares
Replaces section

249)(2)

If a share is held jointly, the Company need only give notice of a meeting of members (or
~ ofits cancellation or postponernent) to the joint holder who is named first in the Register.

2010122178 17
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13.7 Technology
Tge o \The Company may hold a meeting of members a1 2 or more venues using any technology
- that gives the members as a whole a reasonable opportunity to participate.

13.8 " Accidental omission

The accidental omission to give notice o, or the non-receipt of notice by, any of those
-entitled to it does not invalidate any resolution passed at a meeting of members.

13.9 :Class meetings

Rules 13 to 17 apply to a separate meeting of a class of members as far as they are capable
-of application and modified as necessary.

14, PROCEEDINGS AT MEETINGS OF MEMBERS
‘ ' 14.1 Member present at meehng _ K

'ff 2 member has appointed a proxy or attorney or {in the case of a member which is a body
corporate) a representative to act at a meeting of members, that member is taken to be
present at a meeting at which the proxy, atiorney or representative is present.

i
14.2 'Quorum
r:::‘: _The quorum for a meeting of members is 5 Voting Members or the number of members of
249T(Mand  the Company, whichever is the lesser. Each individual present may only be counted once
@ toward a quorum. If a member has appointed more than one proxy or represematwe only
.one of them may be counted toward a quorum. -

. 143 Quorum not present
b e Ifa cll;“:jmm is not present within 30 minutes afier the time for which a meeting of members
'is called: :

jté) if called as a resull of a request of members under section 249D, the meeting is
dissolved; and’

(b) inany other case:

. ' (i) 'the meeting is adjourned to the day, time and place that the Board decides
' and notifies to members, or if no decision is notified before then, to the

. : . same time on the same day in lhe next week at the same place; and
, (i) nf a quorum is not present at the adjoumed meeting, the meetlng is
: dissolved. :

14.4 Chamng meetings of members
;‘.‘;’3{‘,‘;‘;‘{;‘;’“’ If the Board has appointed a Director to chalr Board meetings, lhal Director may also chair
mcetmgs of members. If:

2010122178 ; + 18
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‘(a)

there is no Director who the Board has appointed to chair Board meetings for the
time being; or

the Director appointed to chair Board meetings is not present at the time for which a
meeting of members is called or is not willing to chair the meeting,

‘the Directors (or, in default of the Directors, the Voting Members) present must elect a
"member or Director present to chair the meeting.

14.5  Attendance at meetings of members

(a)
by

Sce scctions .
249V pnd 250RA (€

Every member has the right to attend all meetings of members whether or not -
entitled to vote.

Every Director has the right to attend and speak at all meetings of members whether
or not a member.

The auditor has the right to attend any meeting of members and to speak on any
part of the business of the meeting which concerns the auditor in the capacity of
auditor. :

14.6  Members rights suspended while call unpaid

“If a call on a share is due and unpaid, the holding of that share does not entitle the member
to be present, speak or vote at, or be counted in the quorum for, a meeting of members.

x

14.7 Chairman's powers at a meeting of members

(a)

(b)

()

201012217_8

The chairman of a meeting of members:

(i) is responsible for the general conduct and procedures to be adopted at the
meeting; : :

(ii)  .may, subject to the Act, at any time terminate discussion or debate on any
matter being considered by the meeting, where the chairman considers it
necessary or desirable for the proper and orderly conduct of the meeting;

(iii)  may, subject to the Act, eject a member from the meeting, at any time the
- chairman considers it is necessary or desirable for the proper and orderly-
conduct of the meeting;

(iv)  may require the adoption of any procedure which is in the chairman's
" opinion necessary or desirable for proper and orderly debate or discussion
and the proper and orderly casting or recording of votes at the meeting,

and a decision by the chairman under this rule is final.

The chairman of a meeting may invite a person who is not a member to attend and
to speak at the meeting.

Subject to rule 13.7, if the chairman considers that there are 100 many persons

. present at a meeting to fit into the venue where the meeting is to be held, the
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chairman may nominate a separate meeting place using any technology that gives
the members as a whole a reasonable opportunity to participate.

(d)  The chairman's rights under this rule 14.7 are exclusive to the chairman.

14.8  Admission to general meetings

- The chairman of a meeting of members or the Board may take any action the chairman or it

considers appropriate for the safety of persons attending the meeting and the orderly .
_conduct of the meeting and may refuse admission to, or require to leave and remain out of|

the meeting any person: - '

‘(a)  possessing a pictorial-recording or sound-recording device;
‘(b)  possessing a placard or banner;

(c)  possessing an article considered by the chairman or Board to be dangerous,
offensive or liable to cause disruption;

(d)  who refuses to produce or to permit examination of any article, or the contents of
any article, in the person's possession;

(¢)  who behaves or threatens to behave in a dangerous, offensive or disruptive way; or :
h ()  who is not entitled to receive notice of the meeting.
‘The chairman may delegate the powers conferred by this rule to any person.

14.9 "Adjoumment

Replaces

ceeion " ''Subject to rule 13.5, the chairman of a meeting of members at which a quorum is present:
249U(4)

(a}  may; and

(b)  must, if directed by ordinary resolution of the meeting,

adjourn it to another time and place.

14.10 Business at adjourned meetings

cpiaces The only business that may be transacted at a meeting resumed after an adjournment is the
29wWQ) business left unfinished immediately before the adjournment,

15.  PROXIES, ATTORNEYS AND REPRESENTATIVES
15.1 Appointment of proxies

A member may appoint not more than 2 proxies to attend and act for the member at a

See Listing . . . .
Rule 14.2 meeting of members. An appointment of proxy must be made by written notice to the
Company:
{a) that complies with section 250A(1); or
201012217 8 20
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“(b)  isina formand mode; and is signed or otherwise authenucated by the member in a
manner, sausfactory to the Board.

lf a member appoints 2 proxies and the appointment does not specify the propomon or
number of the member's votes each proxy may exercise, each proxy may exercise half of
" those votes.

. 15.2  Member's attorney
! A member may appoint an attorney to act, or to appoint a proxy to act, at a meeting of
“members. If the appointor is an individual, the power of attorney must be signed in the

. presence of at least 1 witness,

15.3 'L Deposit of proxy appointment forms, powers of attorney and proxy appointment

: authorities
Sec Listing " An appointment of a proxy or an attorney is not effective for a particular meeting of
“Rule 6,10.2 " members unless the instrument cffecting the appointment and, if it is an appointment of

_proxy which is executed or otherwise authenticated in 2 manner prescribed by a regulation
made for the purposes of section 250A(1) by the appointor's atiorney, a document referred
- to in rule 15.4(a) are received by the Company in accordance with section 250B(3):

(@)  atleast 48 hours before the time for which the meeting was called; or
.(b) - if the meeting has been adjourned, at least 48 hours before the resumption of the
meeting.
15.4 h Evidence of proxy appointment forms, powers of attorney and other appointments

. The Board may require evidence of:

(a)  inthe case of a proxy appointment form executed or otherwise authenticated by an
attorney, the relevant power of attorney or other authority under which the
appointment was authenticated or a certified copy of it; ‘

i;. (b) in the case of an attomey, the power of attorney or a certified copy of it; -

k(c) in the case of a corporate representative of a member ot a proxy, the appointment of
' the reprcsenta(ive in accordance with the Act; or

(d) *inthe case of any appointment under this rule t5 which is transmitted to the
; Company electronically, the identity of the person who transmitted the meéssage
' containing the appointment.

15.5 Corporate representatives

" A member that is a body corporate may appoint an individual 1o act as its representative at
meetings of members as permiited by section 250D.

201012217_8 : - . ' ) 2
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Replaces section

250C(2)

15.6 ~Appointment for particular meeting, standing appointment and revocation

' A member may appoint a proxy, attorney or representative to act at a particular meeting of
_ members or make a standing appointment and may revoke any appointment. A proxy,
" attorney o representative may, but need not, be a member.

15.7 ~ Suspension of proxy or attorney's powers if member present

. A proxy or attorney has no power to act for a member at 2 meeting at which the member is
present:

(a)
(b)

in the case of an individual, in person; or

in the case of a body corporate, by representative.

A proxy has no power to act for a member at a meeting at which the member is present by
attorney.

15.8  Priority of conflicting appointments of attorney or representative

- If more than one attorney or representative appointed by a member is present at a meeting
' of members and the Company has not recelved notice of revocation of any of the
appomlmcnls

(a)

&

an attorney or representative appointed to act at that particular meeting may act to
the exclusion of an attorney or representative appointed under a standing
appointment; and

subject to rule 15.8(a), an attorney or representative appointed under a more recent
appointment may act to the exclusion of an attorney or representative appomled
carlier in time.

15.9 More than 2 current proxy appointments '

i

" An appointment of prbxy by a member is revoked (or, in the case of a standing

-appointment, suspended for that particular meeting) if the Company receives a further
appoimment of proxy from that member which would result in there being more than 2
prox:es of that member entitled to act at a meeting. The appointment of proxy made first in
urne is the first to be treated as revoked or suspended by this rule.

15.10 Continuing authority

An act done at a meeting of members by a proxy, attorney or representative is valid even if,

.before the act is done, the appointing member:

4

(a)
(b)
©

201012217 8

dies or becomes mentally incapacitated;
becomes bankrupt or an insolvent under administration or is wound up;

revokes the appointment or revokes the authorlty under which the appointment was
made by a third party; or

22
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(d)

unless the Company has received written notice of the matter before the start or resumption
of the meeting at which the vote is cast.

16.1 .0 Determining voting entitlements

Sce Listing

16. ENTITLEMENT TO VOTE

jSubjccl to section 250L(4) and rule 17.2(b), o decide, for the purposes of a particular
Rule 6.10.3 . meeting, who are members of the Company and how many shares they hold, the Company

transfers the share to which the appointment relates,

-must refer only:

(a)

Ab)

if the convenor of the meeting determined a specified time under the regulations
made under section 1074E before notice of the meeting was given, to the Register
as it stood at that time; or

otherwise, to the Register as it stood 48 hours before the meeting or at any later
time required by the ASTC Settlement Rules.

16.2 ‘Number of votes

s';;i‘o';"‘;;;ﬂn .Subject to section 250A(4), rules 14.6, 15, 16.4, 16.5, 16.6 and 29.4 and the terms on
2. See Listing . which shares are issued:

Rule 6,9

- K@)

'(b)

©

2010122178

on a show of hands:
(i) if a member has appointed 2 proxies, ncither of those proxies may vote;

(i)  a member who is present and entitled to vote and is also a proxy, attorney or
representative of another member has one vote; and

(iii)  subject to paragraphs (a)(i) and (a)(ii), every member present in person or
by proxy, attomey or representative entitled to vote has one vote;

ona poll every member entitled to vote who is present in person or by proxy,
attorney or representatwe

(i) has one vote for every fully paid share held; and

(i)  subject to paragraph (c), in respect of each partly paid share held has a
fraction of a vote equal to the proportion which the amourll paid bea:s to lhe
total issue price of the share; and

unless:

6)) permitted under the Listing Rules; and

(ii)  otherwise provided in the terms on which shares are issued, .

in calculating the fraction of a vote which the holder of a-partly péid share has, the
Company must not count an amount:

i

435



o
|
[

* Page 32 of 82 "Docld: 023232547 ACN :119 985 590
K

(i)  paid in advance of a call; or

(iv)  credited on a partly paid share without payment in money or money's worth
being made to the Company.

16.3  Casting vote of chairman

Bseecy "™ 1f an equal number of votes is cast for and against a resolution at a meeting of members:

K (a)  ifthe chairman of the meeting is not (or if the chairman were a member would not
: be) entitled to vote, the matter is decided in the negative; and

(b)  otherwise, the chairman has a casting vote whether or not the chairman is a
member.

16.4 Votes of joint holders
lf there are joint holders of a share, any one of them may vote at a'meeting of members, in
person or by proxy, attorney or representative, as if that holder were the sole owner of the
‘share. If more than one of the joint holders of a share (including, for the purposes of this
‘rule, joint legal personal representatives of a dead member) are present at a meetmg of
‘members, in person or by proxy, attorney or representative, and tender a vote in respect of
‘the share, the Company may only count the vote cast by, or on behalf of, the most senior
Jjoint holder who tenders a vote. For this purpose, seniority depends on the order in which
' .the names of the joint holders are listed in the Register. .

16.5 :Votes of transm.!'ttees and guardians

Subject to section 1072C, if the Board is ‘satisﬁed at least 48 hours before the time fixed for
a meeting of members, that a person:

(a) is entitled to the transmission of a share under rule 30; or

: ij) has power to manage a member's property under a law relating to the management
: of property of the mentally incapable,

that person may vote as if registered as the holder of the share and the Company must not
count the vote (if any) of the actual registered holder.

16.6 :Voling restrictions -
i

(a) * the Act or the Listing Rules require that some members are not 1o vote on a
resolution, or that votes cast by some members be disregarded, in order for the
resolution to have an intended effect; and _ N

(b) the notice of the meetfng at which the resolution is p'roposed states that fact,

those members have no right to vote on that resolution and the Company must not count
any votes purponed to be cast by those members. Ifa proxy purports to vote in a way or in

201012217 8, ' o _ !
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‘circumstances that contravene section 250A(4), on a show of hands the vote is invalid and
.the Company must not count it and on a poll rule 17.3(c) applies.

16.7

A Voling Member or Director may challenge a person's right to vote at a meeting of

)

17.

17.1

A
Reploces sections
250011 and (2)

‘Decision on right to vote

members. A challenge may only be made at the meeting. A challenge, or any other doubt
‘as to the validity of a vote, must be decided by the chairman, whose decision is final.

"HOW VOTING IS CARRIED OUT

;Method of voting

‘A resolution put to the vote at a meeting of members must be decided on a show of hands
‘unless a pol} is demanded under rule 17.2 either before or on declaration of the result of the
‘vote on a show of hands. Unless a poll is demanded, the chairman's declaration of a
decision on a show of hands is final.

i
‘

:Demand for a poll

E'A poll may be demanded on any resolution (except a resolution concerning the election of
the chairman of a meeting) by:

(a) at Jeast 5 members entitled to vote on the resolution; or

'(b)  members entitled to cast at least 5% of the votes that may be cast on the resolution
on a poll {worked out as at the midnight before the poll is demanded); or

. ‘-f(c) the chairman.

17.2
Sec section
250
. 17.3

Replaces section
150M

The demand for a poll does not affect the conlmuauon of' the meeting for the transaction of
other business and ‘may be wnthdrawn

When and how polls must be taken

If a poll is demanded: _

i(a) if the resolution is for the adjoummem of the meeting, the poll must be taken
immediately and, subject to rule 17.3(c), in the manner that the chairman of the:

meeting directs;

(b)  in all other cases, the poll must be taken at the time and place and, subject to
rule 17.3(c), in the manner that the chairman of the meenng directs;

(c)  votes whlch section 250A(4) requlres to be cast in a given way must be treated as
1 cast in that way;

(d) aperson voting who has the right to cast 2 or more votes need not cast all those

" votes and may cast those votes in different ways; and oo
(e) the result of the poll is the resolution of the meeting at which the poll was
‘ demanded.

2010122178 . \ 2
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k)

18.

18.1

See section
04D

18.2

Replaces
section 24F

18.3

184

19.

19.1

. SECRETARY
« Appointment of Secretary

fr The Board:

4@  must appoint at least one individual; and
:"

1(b)  may appoint more than one individual,

to be a Secretary either for a specified term or without Sbecifying a term.
. Terms and conditions of office

i .

A Secretary holds office on the terms (including as to remuneration) that the Board
. decides. The Board may vary any decision previously made by.it in respect of a Secretary.

¥Cessation of Secretary's appointment
‘A person automaﬁcally ceases to be a Secretary if the person:

'}(a) is not permitted by the Act (or an order made under the Act) to be a secretary of a -
: company;

‘(b)  becomes disqualified from managing corporations under Part 2D.6 and is not given
! permission or leave to manage the Company under section 206F or 206G;

(¢)  becomes of unsound mind or physically or mentally incapable of performing the
‘ - functions of that office; .

"~ u(d) resigns by notice in writing to the Company; or

()  is removed from office under rule 18.4.
“Removal from office

The Board may remove a Secretary from that office whether or not the appointment was '
expressed to be for a specified term.

MINUTES

Minutes must be kept

T he Board must cause minutes of:

(a) prc;ceedings and resolutibns of meetings of the Company's members;

:‘J(b) the names of Directors present at each Board meeting or committee meeting;

{c) proceedings and resolutions of Board meetings (including meetings of a committee
‘ to which Board powers are delegated under rule 8);

(d)  resolutions passed by Directors without a meeting; and -

201012217 8 ) 26
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§ ]
(e) disclosures and notices of Directors’ interests,

ito be kept in accordance with sections 191, 192, 251A and 251AA.

19.2 . Minutes as evidence

-A minute recorded and signed in accordance with sections 251 A and 251 AA is evidence of

the proceeding, resolution or declaration to which it relates unless the contrary is proved.
19.3 - lnspection of minute books

1The Company must allow members to inspect, and provide coples of, the minute books for
lhe meetings of members in accordance with section 251B.

20. COMPANY SEALS .
20.1 Commaon seal
The Board:
{(a) may decide whether or-not the Company has a common seél; and

" (b)  isresponsible for the safe custody of that seal (if any) and any duplicate seal it
decides to adopt under section' 123(2).

20.2 Use of seals

«The common seal and duplicate seal (if any) may only be used with the aulhorlty of the
-Board. The Board must not authorise the use of a scal that does not comply with
_‘SCCTIOT\ 123.

i
203 }-Fixing seals to documents
The fixing of the cgm-mon seal, or any d_upl;calc seal, to a document must be witnessed:
'i(a) b& 2 Directors;
_ (o) by one Director and one Secretary; or

(c)  by‘any other signatories or in any other way (including the use of facsimile
signatures) authorised by the Board. .

2. FINANCIAL REPORTS AND AUDIT
21.1 V;Company must keep financial records
.The Board must cause the Company to keep written financial records that:

+

(a)  comectly récord and explain its transactions (including transactions undertaken as
' trustee) and financial position and performance; and

(b)  would enable true and fair financial siate;neh!s to be prepared and audited,

}
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and must atlow a Du’ector and the auditor to inspect those records at all reasonable times.

21.2 Fmanclal reporting

-

; The Board must cause the Company 10 prepare a financial report and a directors’ report that
comply with Part 2M.3 and must report to members in accordance with section 314 no later
" than the deadline set by section 315.

213 | Audit

* The Board must cause the Company's financial report for each financial year to be audited
" and obtain an auditor’s report. The eligibility, appointment, rotation, removal,

¢ remuneration, rights and duties of the auditor are regulated by Division 3 of Part 2M.3,

. Divisions 1 to 6 of Part 2M.4 and sections 1280, 1289, 1299B and 1299C.

21.4  Conelusive reports

- Audited financial reports laid before the Company in general meeting are conclusive except
- as regards errors notified to the Company within 3 months after the relevant general
'meeting. If the Company receives notice of an error within that period, it must

< immediately correct the report and the report as corrected is then conclusive.

21.5  Inspection of financial records and books

' Subject to rule 19.3 and unless otherwise required by the Act, a member who is not a
Director does not have any right to mspect any document of the Company except as
authorised by the Board.

22. ' SHARES
22.1  Issue at discretion of Board
Subject to section 259C and rule 22.5, the Board may, on behalf of the Company, ‘issue,
grant options over or otherwise dispose of unissued shares to any person on the terms, with

. the rights, and at the times that the Board decides.

22.2 -Preference and redeemable preference shares

The Company may issue preference shares (including preference shares that are liable to be-

‘redeemed). The rights attached 1o preference shares are, unless other rights have been
- approved by special resolution of the Company, the rights set out in or determined in
‘accordance with schedu!e 1.

22.3 ‘Converting Shares

Without limiting rules 22.1 or 22.2, the Company may issue converting energy shares in
.connection with the Transaction. The rights attached to converting energy shares are,

- unless other rights have been approved by special resolution of the Company, the rights set
.out in schedule 2. For the avoidancé of any doubt, converting energy shares issued in
“connection with the' Transactlon are shares in the capital of the Company.

)
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224 "Approval of Buy Back

225

22.6

_Each hoider of an ordinary share from time to time irrevocably:.

1

(a) consents to and approves the Buy Back;

J

{b)  appoints The Australian Gas Light Company ACN 052 167 405 and any of its
; directors as its attorney and agent for the purposes of approving the Buy Back,
including voting at any meeting of the Company convered for this purpose,

g consenting to that meeting being convened on short notice and for the purpose of

executing any documents necessary or desirable 1o give effect to the Buy Back and-
undertakes 1o not otherwise attend or vote in person or by proxy or other
representatwe at such meeting; and '

4

() consents to the Company doing all things and performing all acts Necessary or
expedient to implement the Buy Back.

“On irhpiementation of the Buy Back this rule is of no further force or effect.

Restrictions on issue

~The Company must not issue shares or grant options if the issue or gram would result in a
‘breach of the Listing Rules. :

‘Brokerage and commissions

"I:The Company may pay brokerage or éommissions_lo a person in respect of that person or
,another person agreeing to take up shares in the Company.

22.7  Surrender of shares

‘The Board may accept a surrender of shares:
(@)  to compromise a question as to whether those shares have been validly issued; or
{b)  if surrender is otherwise within the Company‘sApowers.

The Company may sell or re-issue surrendered shares in the same way as forfeited shares.

22.8 Variation of rights

2010122178

Af the Company issues different classes of shares, or divides issued shares into different
classes, the rights attached 1o shares in any class may (subject to sections 246C and 246D)
be varied or cancelled only:

(a)  with the written consent of the holders of 75% of the 1ssued shares of the affected
‘ class; or

(b) by special resolution passed at a separate meeting of the holders of the issued shares
' of the affected class.

Subject to the terms of issue of shares, the rights attached to a class of shares are not wreated
as varied by the issue of further shares of that class. -
;’< ‘
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23.  CERTIFICATES
23.1  Uncertificated securities . : - 1

" Subject to the Act unless the Listing Rules and the ASTC Settlement Rules allow the
| Company to issue a certificate for particular securities, the Company:

(@)  must not issue a certificate for those securities; and

(b)  may cancel a centificate for them without issuing another certificate.
'Rules 23.3 and 23.4 apply only if there isa 'currem certificate for particular securities.
232 , Certificated shares

Sece Lisling +Where allowed under rule 23.1, the Company must issue a certificate of title to shares that
Rule 814 ‘complies with section 1070C and deliver it to the holder of those shares in accordance with
.section 1071H. The Company must not charge any fee to issue a certificate.

23.3 Multiple certificates and joint holders

-Subject to rule 23.1, if a member requests the Company 16 issue several certificates each
.for a part of the shares registered in the member’s name, the Company must do so. For this
purpose, joint holders of shares are a single member. The Company may issue only one
centificate tha relates to each share registered in the names of 2 or more joint holders and
:may deliver the certificate to any of those joint holders.

23.4 ;;Losi and worn out certificates

-Subject to rule 23.1, if a certificate:.

(a) islostor deslroyeci and the owner of the relevant securities applies in accordance
with section 1070D(35), the Company must; or

(b) is‘deface_d or worn ou} and is produced to the Company, the Company may,
: .‘issue a new centificate in its ﬁl:;\ce.
24.  REGISTER
24.1  Joint holders

'1f the Register names 2 or more joint holders of a share, the Company must treat the person
named first in the Register in respect of that share as the sole owner of it for all purposes
(including the giving of notice) except in relation to:

(a)  delivery of certificates (to which rule 23.3 applies);
(b) ° the right o vote (to which rule 16.4 applics);

Ec) the power to give directions as to payment of ora recclpl for, dividends (to which
rules 27.9 and 27.10 apply);

2010122178 ‘ g ' 30 4 4 )
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H

i(d)  liability for instalments or calls (which, subject to section lO?ZE(S) is joint and

several);

+(e) sale of Unmarketable Parcels under rule 31; and

Ao () transfer,

242 ' Non-beneficial holders
.Subject to section 1072E, unless otherwise ordered by a court of competent jurisdiction or
required by statu_t_e, the Company:
'..' {(a) may treat the reglslered holder of any share as the abso]ute owner of i it; and
’,' (a)  need not recogmse any equitable or other clalm to or interest in a share by any
' person except a registered holder. |
25.  PARTLY PAID SHARES
25.1 .Fixed instalments
I a share is issued on terms that some or all of the issue price is payable by instalments, the
“registered holder of the share must pay every instalment to the Company when due. If,
“having been given notice of the instalment in accordance with rule 25.4, the registered
‘holder does not pay it when due, rules 25.7 to 25.16 apply as if the registered holder had
| failed'to pay a call.
252 aPrepayment of calls
“The Board may: -
‘?‘(a) accept prepayment of some or all of the amount unpald ona share above the sums
actually called as a payment in advance of calls; :
(b) - -agree to payment by the Company of interest at a rate no higher than the Interest
: Rate on that part of the advance payment which for the time being exceeds the
aggregate amount of the calls then made on the shares in respect of which it was
paid; and
{c}  unless otherwise agreed between the member and the Company, repay the sum or
part of it. .
253 ':Calls made by Board
‘Subject to the terms of issue of a share and to any special resolut:on passed under
sccuon 254N, the Board may:
;'(a) make calls on a member for some or all of the money unpald on a share held by that
- member;
(b) + make a call payable by instalments; and -
(c) - revoke or postpone a call before the due date for payment.
‘ -
2010122178 - ' - o 3
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254 b Notice of call

See Listing
Rule6.24and -
Appendix §A,
Rules 5 2nd 5.1

25.5

* The Company must give a member on whom a call has been made or from whom an
‘ instalment is due, writien notice of the call or instalment:

< (a) within the time limits; and

“{b)  inthe form,

. required by the Listing Rules.

. Classes of shares

The Board may issue shares on terms as to the amount of calls to be paid and the time for
payment of those calls which are different as between the holders of those shares The
" Board may make dlﬂ'erent calls on dlﬂ"erenl classes of shares.

25.6 " Oblipation to pay calls

' Subject to seclion‘]072E.(8), a member subject 1o a call must pay the amount of the call to
« the payee named in the notice of call no later than the time specified in the notice. Joam
holders of a share are jointly and severally liable for calls.

25.7 Cal!ed Amounts

S 258

25.9

; Ifa call is not paid on or before the day specified for payment the Board may require the
member liable for the call to pay

‘(a)  intercst on the amount of the call at the Interest Rate from that day until paymem is
made; and
]

, (b all costs and expenses incurred by the Company because payment was not made on .

that day
Proof of cal!
{ If on the hearing of an action for recovery of a Called Amount it is proved that; -
‘{a)  the minute books of the Company reco;d the Board's resolution making lhe call;
, I(b) notice .&)f the call was given .under rules 25.4 and 35.1; and

"'(c) the person sued appears in the Register as a holder of the share in respect of which
‘ the call was madc :

proof of those matters is conclusive proof of the debt. .

Forfeiture notice

At any time until a Called AmOunt is paid, the Board may give the relevant member a
notice which:

(a)  requires the member to pay the Called 'Amounl;

201012217_8 . : . 2
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.(b)
()
@

{e)

’

states the Called Amount at the date of the notice;
specifies how to calculate the Called Amount when payment is made;

specifies a date at least 14 days afier the date of the notice by which and a place at
which payment must be made; and

states that if payment is not made at that place on or before that date, the share to
which the call relates is liable to be forfeited.

25.10 Forfeiture

If the-requirements of a notice given under rule 25.9 are not satisfied, the Board may forfeit
the share in respect of which that notice was given (and all dividends, interest and other
money payable in respect of that share and not actually paid before the forfeiture) by
resolution passed before the Called Amount is paid.

25.11 Disposal and re-issue of forfeited shares

A share forfeited under rule 25.10 immediately becomes the property of the Company.

ﬁf,‘.},‘,‘;‘;“ -Subject to the Listing Rules, the Board, on behalf of the Company, may:
. (a)  re-issue the share with or without any money paid on it by any former holder
credited as paid; or
(b)  sell or otherwise dispose of the share, and effect or execute and register a transfer of

It,

to the person, and on the terms, it decides.

25.12 Notice of forfeiture

The Company must promptly:

(a)

(b)

give notice of the forfeiture of a share to the member who held the share
immediately before the resolution for forfeiture was passed; and

enter the forfeiture and its date in the Register.

A written declaration that a share was forfeited on a specified date and notice of forfeiture
.was given in accordance with this document signed by a Director or Secretary is, in the
absence of proof to the contrary, evidence of those facts and of the Company's right to
dispose of the share. E

25.13 lCancellation of forfeiture

The Board may cancel the forfeiture of a share on any terms at any time before it disposes
‘of that share under rule 25.11.

25.14 Effect of forfeiture

A person who held a share which has been forfeited under rule 25.10 ceases to be a
member in respect of that share but remains liable to pay the Called Amount until it is paid

201012217_8
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-

" Tin full. The Board may elect not to enforce paymem of an amount due to thc Company
* under this rule.

25.15 " Application of proceeds
;, The Company must:

‘f:r(a) - apply the net proceeds of any re-issue, sale or disposal of 2 forfeited share under
_ rule 25.11 (after payment of all costs and expenses) to satisfy the Called Amount;
and : Y -

o :(b)  subject to'the terms of issue of the share, pay any surplus to the pcrson who hcld the
. share immediately before forfclture

25.16 . Title of new holder

1 The title of the new holder of a forfeited share is not affected by any irregularity in the
forfeiture or the re-issue, sale or disposal. The sole remedy of any person previously
interested in the shate is damages which may be recovered only from the Company The
_new holder is not liable for the Called Amount.

25 17 Mortgage of uncalled capital ' , N

Ifthe Company grams a mortgage or charge over uncalled capital, the Board may delegale
the power to make calls'to: '

i (a) the person in whose favour the mortgage or charge is granted; or
?? (a)  atrustee or agent for that person,

on the terms (mcludmg power to further delegate) and subject to any restrictions the Board
: decides. Ifthe Board does so, a call made in accordance with-the delegation is treatcd as
1made by the Board

.ThlS rule does not limit rule 8.

26. COMPANY LIENS

26.1 iExistence of liens . - o o
YUnless the terms of issue provide otherwise, the Company has a first and paramount lien on
-each share for: ) :

ﬁf:lc'-éiS:i;s ()  all money called or payable at a ﬁxed time in respect of that share (mcludmg money
' * - payable under rule 25.7) that is due but unpaid; and :

“(b) amounts paid by the Company for which the Company is indemnified under
: rule 264. :

The lien extends to all dividends payable inrespect of the share and to proceeds of sale of
the share. .

+

|

H
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26.2 Sale under lien

26.3

264

Paragraph (c}
replaces section
1072F(3%b)

f:

(a)  the Company has a lien on a share;

'(b)  an amount secured by the lien is due and payable;

-.(c) the Company has given notice to the member registered as the holder of the share:

6) requiring payment of the amount which is due and payable and secured by
the lien;

(ii)  stating the amount due and payable at the date of the notice;
(iii)  specifying how to calculate the amount duc when payment is made; and

(iv)  specifying a date (at least 10 business days after the date of the notice) by
which and a place at which payment of that amount must be made; and

{d) the requirements of the notice given under paragraph (c) are not ﬁJIﬁlIed,-

‘the Company may sell the share as if it had been forfeited under rule 25.10.

Rules 25.11, 25.15 and 25.16 apply, to the extent practical and modified as necessary, as if

‘the Called Amount in respect of that share were the aggregate of the amount referred to in

paragraph (b) and the costs and expenses incurred by the Company because that amount
was not paid when due.

‘Protection of lien

The Company may do anythmg necessary or desirable under the ASTC Settlement Rules to
[protect a lien or other interest in shares to which it is entitled by law or under this
document .

lndemmty for payments required to be made by the Company ,
If the law of any jurisdiction imposes or purports to impose any immediate, future or

p0551ble liability on the Company, or empowers or purports t0 €mpower any person to
require the Company to make any payment, on account of a member or referable to a share

‘held by that member (whether alone or jointly) or a dividend or other amount payable in

respect of a share held by that member, the Company:

'(a) is fully indemnified by that member from that liability;

(b) - may recover as a debt due from the member the amount of that liability together
with interest at the Interest Rate from the date of payment by the Company to the
date of repayment by the member; and

(c)  subject to rule 29.5, may refuse to register a transfer of any share by that member
until the debt has been paid to the Company.

" 2010122178 : S ' 35
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27.

27.1

Replaces section

254U

27.2

27.3

27.4

275

" Nothing in this document in any way prejudices or affects any right or remedy which the

i Company has (including any right of set off) and, as between the Company and the

. member, any such right or remedy is enforceable by the Company.

:Subject 1o the terms of issue of shares, the Company may pay a dividend on 1 class of
_shares to the exclusion of another class. SUb_]CCl to rule 27.5, each share of a class on
‘which the Board resolves to pay a dividend carries the right 10 participate in the dividend in_

DIVIDENDS

Accumulation of reserves

- Before paying any dividend to members, the Board may:

'(a)  set aside out of profits of the Company reserves to be applied, in the Board's

discretion, for any purpose it decides and use any sum so set aside in the business of
the Company or invest it in investments selected by the Board and vary and deal
with those investments as it decides; or

f (b)  carry forward any amount cut of profits which the Board decides not to distribute

without transferring that amount to a reserve; or

(<) do both.
' Dividends must be paid out of profits

, The Company must not pay a dividend except out of profits of the Company (including

* profits previously set aside as a reserve). The Company does not incur a debt merely by
fixing the amount or time for payment of a dividend. A debt arises anly when the time
fixed for payment arrives. The decision to pay a dividend may be revoked by the Board at
:any time before then. A resolution of the Board as to the amount of the Company’s profits
i and the amount of them available for dividend is conclusive. .

.Payment of dividends’

- Subject to the Act, rules 27.2, 27.4 and 27.11 and the terms of issue of shares, the Board
.may resolve to pay any dividend it thinks appropriate and fix the time for payment.

;I.Amo;mt of dividend

x

the same proportion that the amount for the time bemg paid on the share bears to the total

issue price of the share.
:Prepayments, payments during dividend period a}!d credits without payment

;For the purposes of rule 27.4:

i(a)  anamount paid in advance of calls is not taken into account as part of the amount
) for the time being paid on a share;

‘(b)  ifanamount was paid on a share during the period to which a dividend relates, the
Board may resolve that only the proportion of that amount which is the same as the
proportion which the period from the date of payment to the end of the period to

201012217_8 36

448



Page 45 of 82 Docld: 023232547 ACN :119 985 590

which the dividend relates bears to the total period to which the dividend relates,
counts as part of the amount for the time being paid on the share; and

*

" ()  anamount credited on a partly paid share without payment in money or money's

worth being made to the Company is not taken into account as a part of the amount
for the time being paid on a share.

276 Dividends in kind

273

27.8

27.9

. (@) fix the value of any asset distributed;

“ The Board may resolve to pay a dividend (either generally or to specific members) in cash

“or satisfy it by distribution of specific assets (including shares or securities of any other
_corporation), the issue of shares or the grant of options. If the Board satisfies a dividend by
dlSU'lbllthl’l of specific assets, the Board may:

-

:3 (b)  make cash payments to members on the basis of the value fixed so as to adjust the
: -rights of members between themselves; and

“(c)  vestan asset in trustees.

" Payment of dividend by way of securities in another.corporation

¢ Where the Company satisfies a dividend by way of distribution of specific assets, being
"shares or other securities in another corporation, each member is taken to have agreed to
become a member of that corporation and to have agreed to be bound by the constitution of

that corporation. Each member also appoints each Director and each Sccretary their agent
and attorney to: ' :

(a)  agree to the member becoming a member of that corporation;

i

(b)  agreeto the membcr being bound by the constitution of that corporation; and

'?(c)  execute any transfer of shares or securities, or other document required to give

: cffect to the distribution of shares or other securities to that member.

F 1

Source of dividends

‘Subject to the Listing Rules, the Board may resolve to pay a dividend to some members out
of a particular reserve or out of profit derived from a particular source and pay the same
dividend to other members entitled to it out of other reserves or profits.

_ fMethod of payment . . -

,"The Company may pay any cash dividend, interest 6t other money payable in respect of

shares by cheque sent, and may distribute assets by sending the certificates or other

‘evidence of title to them, through the post directed to:

8

(a)  the address of the member (or in the case of a jointly held share, the address of the
joint holder named first in the Register); or

201012217_8 ‘ - 1
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(b}  toany other address the member (or in the case of a jointly held share, all the joint

|

i holders} directs in writing; .

ffor by any other method of paynient or distribution the Board decides.

27.10

27.11

27.12

28.

28.1

Joint holders' receipt

‘Any one of the joint holders of a share may give an effective receipt for any dividend,

interest or other money payable in relation to that share.
P

Relennon of dmdends by Company

7 ‘The Company may retain the dividend payable on a share:

f:(a) of which a pérson seeks to be registered as the holder under rule 30.2 or 30.3, until
that person is registered as the holder of that share or transfers it; or

'(b)  on which the Company has a lien, to satisfy the liabilities in respect of which the
' lien exists.

,;_No interest on dividends

No member may claim, and the Company must not pay, interest on a dividend (either in
money or kind). ‘

SHARE PLANS
lmplementmg share plans

.The Board may adopt and implement ane or more of the following plans on such terms as

K it thinks appropriate:

(a) are-investment plan under which any dividend or other cash payment in respect of
- a share or convertible security may, at the election of the person entitled to it, be:

(N retalned by the Company and apphed in payment for fully paid shares
issued under the plan; and
{ii) treated as having been pald to the person entitled and. simultaneously repaid
: by that person to the Company to be held by it and applied in accordance
with the plan;

(b)  any other plan under which members or security holders may elect that dividends or
. other cash payments in respect of shares or other securities:

) be satisfied by the issue of shares or other securities of the Company or a
related body corporate, or that issues of shares or other securities of the
Company or a related body corporate be made in place of dividends or other
cash payments;

(i)  be paid out of a particular reserve or out of profits derived from 2 particular
" sourcejor

201012217_% : 18
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!

{ii)  be forgone in consideration of another form of distribution from the
Company, another body corporate or a trust; or

-{c)  a plan under which shares or other securities of the Company or a related body
corporate may be issued or otherwise provided for the benefit of employees or
Directors of the Company or any of its related bodies corporate.

28.2 Board's powers and varying, suspending or terminating share plans

The Bdard;

.(a)  has all powers necessary or desirable to implement and carry out a plan referred to
in rule 28.1 (including a plan approved by members); and

v(b)  may:
(1) vary the rules governing; or
(i)  suspend or terminate the operation of,

a plan referred to in rule 28.1 (including a plan approved by members) as it thinks
. appropriate. ‘

29. TRANSFER OF SHARES

29.1 Modes of transfer

: Subject to this document, a member may transfer a share by any means permitted by the
Act or by law. The Company must not charge any fee on transfer of a share.

.29.2 ‘Market obligations

’

“The Company:

(a)  may do anything permitted by the Act, the Listing Rules or the ASTC Settlement

Rules that the Board thinks necessary or desirable in connection with the Company
‘ taking part in a computerised or electronic system established or recognised by the
' Act, the Listing Rules or the ASTC Scttlemem Rules for the purpose of facilitating
' dealings in shares; and

‘(b)  must comply with obligations imposed on it by the Listing Rules or the ASTC
‘ Settlement Rules in relation to transfers of shares.

- 29.3 :Delivery of transfer and certificate

neplaces Except in the case of a transfer under the ASTC Settlement Ruiles, a document of transfer

1072F(2) ‘must be:

‘f(a) delivered to the registered office of the Company or the address of the Register last
: notified to members by the Company;

(by  accompanied by the certificate (if any) for the shares to be transferred or evidence
satisfactory to the Board of its loss or destruction; and

"

451

201012217_8 ' ) - 39



Page 48 of 82 Docld: 023232547 ACN :119 985 590

©.

marked with payment of any stamp duty payable.

‘Property in and title to a document of transfer that is delivered to the Company (but not the
+shares to which it relates) passes to the Company on delivery.

29.4 ‘Restricted securities

.If any securities of the Company are classified as restricted securities under the Listing

Rules:

{a)

(b)

(b)

©

(d)

2010122178

f

during the escrow period set by. the restriction agreement required by ASX in
relation to those securities:

(i) . the member who holds the restricted securities may not dispose of them; and

(i) the Company must not register a transfer of the restricted securitiesor -,
otherwise acknowledge a disposal of them,

except as permitted by the Listing Rules or ASX; and
if there is a breach of the Listing Rules or of the relevant restriction agreement in.

relation to a restricted security, the holding of that security does not entitle a
metnber:

) to be present, speak or vote at, or be counted in the quorum for, a meeting of -

members; or

a

(ii}  to receive any dividend or other distribution,

while the breach continues. : '

In this rule 29.4, dispose (and other grammatlcal forms of it) has the meaning given by the
Listing Rules.

29.5 Refusal to registei’ transfer

Replaces ; .
cevtion The Board:
10T2E(3)
- (a)  may refuse to register a transfer of shares only if that refusal would not contravene -

the Listing Rules or the ASTC Settlement Rules;

without limiting paragraph (a), but subject to the Act, the Listing Rules and the
ASTC Settlement Rules, may refuse to register a transfer of shares where the
registration of the transfer would create a new holding of an Unmarketable Parcel,

subject to section 259C, must not register a transfer to a subsidiary of the Company,
and N

must not register a transfer if the Act the Listing Rules or the ASTC Settlement
Rules forbid registration.

40
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Replaces
seclion
1072F(1)

@

29.7

30.

30.1

30.2

lf the Board refuses to register a transfer, the Company must give the lodging party notice

i of the refusal and the reasons for it wuhm S business days after the date on Whlch the

lransfer was delivered to it.

29.6 j‘ Transferor remains holder until transfer registered

" The transferor of a share remains the holder of it:

(a)  if the transfer is under the ASTC Settlement Rules, until the time those rules specify
as the time that the transfer takes effect; and

“(b) otherwise, until the transfer is registered and the name of the transferee is entered in

the Register as the holder of the share.

.. Powers of attorney

'T The Company may assume, as against a member, that a power of attorney granted by that

~member that is lodged with or produced or exhibited to the Company remains in force, and
may rely on it, until the Company receives express notice in writing at its registered office
of

! (a) " the revocation of the power of attorney; or

" (b) . the death, dissolution or - insolvency of the member.

TRANSMISSION OF SHARES

Death of joint holder

_ ‘The Company must recognise only the survwmg joint holders as being entitled to shares

- registered Jomtly in the names of a deceased member and others. The estate of the
- deceased joint holder is not released from any liability in respect of the shares.

‘Death of single holder ) .

"The Company must not recognise any one except the legal personal representative of the
"deceased member as having any title to shares registered in the sole name of a deceased
‘member. If the personal representative gives the Board the documents described in
isection 1071B(9) or 1071B(13) or other information that satisfies the Board of the
“representative's entitlement to be registered as holder of the shares:

(@)  subject to rules 29.5 and 30.4, the Company must register the personal
representative as the holder of the shares as soon as practical after receipt of a
written and signed notice to the Company from the representative requiring it to do

i s0; and

%(b) whether or not registered as the holder of the shares, the personal representative:
(i) may, subject to rule 29, transfer the shares to another person; and

(i)} has the same rights as the deceased member.

201012217 8 : ' 4
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. Transmission of shares on insolvency or mental incapacity

Subject to the Bankruptcy Act 1966, if a person entitled to shares because of the msolvency
 or mental incapacity of a member gives the Board the information it reasonably requires to
eslabhsh the person's entitlement to be registered as holder of the shares:

{a) . subject to rules 29.5 and"30.4, the Company must register that person as the holder
of the shares as soon as pracucal after receipt of a written and signed notice 10 the

IS .Company from that person requiring it to do so; and

!(b)  whether or not registered as the holder of the shares, that person:

" i may, subject to rule 29, transfer the sharcs o another pel:son; and -

(ii) has the same rights as the msolvent or incapable member

. lf scction 1072C applles this rule is supplemental to it,

Refusal to register holder

The Co‘mpariy has the same right to refuse to register a personal representative or. person
_entitled to shares on the insolvency or mental incapacity of a member as it would have if
K ' that person were the transferee named in a transfer signed by a living, solvent, competent

: ~ member

UNMARKETABLE PARCELS o v
g Mlmmum holdmg buy-back
W:thoul limiting rule 32.5, subject to the Act and the Listing Rules, the Company may
; buy-back all of a holder's shares if the shares are less than a marketable parcel within the

‘f} meaning of the Listing Rules.

Board power of sale . o P

: ‘. “The Board may sell a share that is part of an Unrnarketable Parcel if it does so in ~

33

.accordance with this rule 31. The Board's power to sell lapses if a takeover (as defined in
‘the Listing Rules) is announced after the Board gives a notice under rule 31.3(a) and before
the Board enters into an agreement to sell the share.

'Sale of unmarketable parcels

(a) ] .Once in any 12 month period, the Board may give wrilten notice to a member who
: _ holds an Unmarketable Parcel: '

! () ' stating that it intends to sell the Unmarketable Parcel and

(i1) 7 _specnfymg a date at least 6 weeks {or any lesser period penmtted under the

Act or the Listing Rules) after the notice is given by which the member may.

i '+ ‘give the.Company wnuen notice that the member wishes to retam the
) holding.

]
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. If the Board's power to sell lapses under rule 31.2, any notice given by the Board
\ under this rule is taken never to have been given and the Board may give a new
' notice afler the close of the offers made under the takeover.

- (b) " The Company must not sell an Unmarketable Parcel if, in response to a notice given
by the Company under this rule 31, the Company receives a written notice that the”
- member wants to keep the Unmarketable Parcel. _—

{ () ‘A sale of shares under this rule includes all dividends payable on and other rights
attaching to thém. The Company must pay the costs of the sale. Othenwsc the
: . Board may decide the manner, time and terms of sale.

"(d)  For the purpose of giving effect to this rule, each. Director and each Secretai‘y has.
power to initiate, execute or otherwise effect a transfer of a share as agent fora
. membcr who holds an Unmarketable Parce!.

(¢)  The Company must:

(i) deduct any Called Amount in respect of the shares sold under this rule from
the proceeds of sale and pay the balance into a separate bank account it
.opens and maintains for the purpose only;

|
} . (i)  hold that balance in trust for the previous holder of the shares (Divested
| _ f Member);
|
|

(iii)  as soon as practical give written notice to the Divested Member stating:
(A)  what the balance is; and

: (B) . that it is holding the balance for the Divested Member 'while

. awaiting the Divested Member's instructions and return of the
certificate (if any) for the’ shares sold or evidence of its loss or
destruction,; '

(iv)  if the shares sold were'certiﬁcaled not pay the proceeds of sale out of the’
trust account until it has received the ccruﬁcate for them or ewdcnce of its
loss or destrucuon and

(v)  subject to sub paragraph (iv), deal with the amount in the account as the
Divested Member instructs.

{H The title of the new holder of a share sold under this rule is not affected by any ~
irregularity in the sale. The sole remedy of any person previously interested in the
share is damages which may be recovered only from the Company.

< ALTERATION OF SHARE CAPITAL

32.1 Capitalisation of profits
‘The Company may capitalise proﬁts TESETVES or other amounts available for distribution to

; members. Subject to the terms of issue of shares and rule 32: 4, members are entitled to
i

; L | 201012217_8 ' : . _ , 43 45 5



Page 52 of 82 Docld: 023232547 ACN :119 985 590

" participate in a capital distribution in the same proportions in which they are entitled to
participate in dividends.

322 Adjustment of capitalised amounts

. The Board may settle any difficulty that arises in regard to a capitalisation of profits as it
. thinks appropriate and necessary to adjust the rights of members among themselves

" including:

t(a)  fix the value of specific assets; .

'(b)  make cash payments to members on the basis of the value fixed for assets or in
place of fractional entitlements so as to adjust the rights of members between
themselves;

(c)  disregard fractional entitlements; and
(d)  vest cash or specific assets in trustees.

32.3 Conversion of shares

-- Subject to Part 2H.1, the Listing Rules and rules 22.2 and 22.8, the Company may convert:

(a)
(b)
(©)

an ordinary share into a preference share;
a preference share into an ordinary share; or

all or any of its shares into a larger or smaller number of shares by ordinary .
resolution (but in the case of partly paid shares the proportion between the amount
paid and the amount unpaid on each share must be the same as before the
conversion).

© 324  Adjustments on conversion

“The Board may do anything it thinks appropriate and necessary to give effect 10 a
- resolution converting shares including, if a member becomes notionally entitled to a
fraction of a share as a result of the conversion:

(a)
(b)

(€)

make a cash payment or disregard fractional entnlemcms so as to adjust the rights
of members between themselves;

vest fractional entitlements in a trustee to be dealt with as determined by the Board;
or

round up fractional entitlements to the nearest whole share by capitalising an
amount under rule 32.1 even though not all members participate in the

- capitalisation.

32.5  Reduction of capital

Subject to the Listing Rules, the Company may reduce its share capital:

(a)

2010122178

by reduction of capital in accordance with Division | of Part 2J.1;
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(b) by buying back shares (including, without limitation, converting energy shares
issued in connection with the Transaction) in accordance with Division 2 of
Part 21.1;
(¢) inthe ways permitted by sections 258E and 258F; or

(d)  inany other way for the time being permitted by the Act.

32.6 Payments in kind

Where the Company reduces its share capital in accordance with Division | of Part 21.1, it
may do so by way of payment of cash, distribution of specific assets (including shares or
other securities in-another corporation), or in any other manner permitted by law. [f the
reduction is by distribution of specific assets, the Board may:

(a)  fix the value of any assets distributed;

: b}  make cash payments 10 members on the basis of the value fixed so as to adjust the
rights of members between themselves; and '

(¢) - vest an asset in trustees.

32.7 Payment in kind by way of securities in another corporation’

* Where the Company reduces its share capital by way of distribution of specific assets,
being shares or other securities in another corporation, each member is taken to have

- agreed 10 become a member of that corporation and to have agreed to be bound by the -
constitution of that corporation. Each member also appoints each Director and each
Secretary their agent and attorney to: )

(a)  agree to the member becoming a member of that corporation; and
(b)  agree to the member being bound by the constitution of that corporation; and

{c)  execute any transfer of shares or securities, or other document required to give
effect to the distribution of shares or other securities to that member.

33, CURRENCY FOR PAYMENTS
33.1 Board may decide currency
The Board may, with the agreement of the recipient or in accordance with the terms of
' issue of a share, pay: S
(a) dividends;
'(b)  other amounts payable to members (including repayments of capital and
distributions of capitalised amounts); or
(c)  remuneration of Directors or other officers,
j in the currency of a country other than Australia.
2010122178 ‘ 45
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Conversion to Australian dollars

If the Board decides to make a payment in a currency other than Australian dollars and it is
" necessary, for the purposes of these rules or for any other purpose, to calculate the

34,

34.1

Australian dollar equivalent of the payment, the Board must fix a time (earlier than the
time for payment) and specify the buying or selling rate quoted by a parucular financial
institution as the time and rate that apply for that purpose.

. WINDING UP

Entitlement of Members

* Subject to the terms of issue of shares and this rule 34, the surplus assets of the Company
- remaining after payment of its debts are divisible among the members in proportion to the

" number of fully paid shares held by them and, for this purpose, a partly paid share is

: counted as a fraction of a fully paid share equal to the proportion which the amount paid on

342

it bears to the total issue price of the share.

" Distribution of assets generally

_If the Company is wound up, the liquidator may, with the sanction of a special resolution:

‘(a)  divide the assets of the Company among thc members in kind;

34.3

(b)  for that purpose fix the value of assets and decide how the division is 1o be carried
out as between the members and different classes of members; and

(c)  vestassets of the Company in trustees on any trusts for the benefit of the members
as the liquidator thinks appropriate.

No distribution of liabilities

. - The liquidator cannot compel a member to accept marketable securities in respect of which

34.4

3s.
35

2010022

there is a liability as part of a distribution of assets of the Company.

»

‘Distribution not in accordance with legal rights

‘If the liquidator decides on a division or vesting of assets of the Company under rule 34.2-
-which does not accord with the legal rights of the contributories, any contributory who
‘would be prejudiced by it may dissent and has ancillary rights as if that decision were a
special resolution passed under section 507.

NOTICES

‘Noftices by Company

A noﬁce is properly given by the Company £0 a person if it is:

(@) “in »_\."riting si-gned on behalf of the Company (by ofiginal or printed signature);
) -addressed to the person to whom it is to be given; and

(c) either:

17.8 ‘ 46
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0
(i)

(iii)

{iv)

. r.:lelivered personally;

sent by prepaid mail (by airmai), if the addressee is overseas) to-that
person's address; or

sent by fax to the fax aumber (if any) nominated by that person; or

sent by electronic message to the electronic address (if any) nominated by

* that person.

35.2 . Overseas members

. A member whose registered address is not in Australia may notify the Company in writing
of an address in Australia to which notices may be sent.

35.3 ' When notice is given

~ A notice to a person by the Company is regarded as giveri and received:

(@)

. (b)

. (C)

[

(if)

if it is delivered personally:

(D)

by 5 pm (local time-in the place of receipt) on a business day - on that day;
or

after 5 pm (local time in the place of receipt) on a business day, or on a day
that is not a business day - on the next business day;

if it is sent by fax or electronic message or given under section 249)(3)(cb):

(1)

- (i)

by 5 pm (local time in the place from which it is sent or given) on a business
. day - on that day; or

-

after 5 pm (local time in the place from which it is sent or given) on a
business day, or on a day that is not a business day - on the next business
day; and .

if it is sent by mail, one business day afier posting.

< A certificate in writing signed by a Director or Secretary stating that a notice was sent is
. conclusive evidence of service.

35.4 ? Notice to joint holders

Notlce to joint holders of shares must be given to the joint member named first in the

Reglster Every person who becomes entitled to a share is bound by every notice in respect

-of that share that was properly given to a person registered as the holder of the share before
+ the transfer or transmission of the share was entered in the Register.

35.5 ‘Counting days

-If a specified period must pass after a notice is given before an action may be taken, neither
.the day on which the notice is given nor the day on which the action is to be taken may be
coumed in reckoning the period.

201012217 8
1
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35.6 Notices to "lost” members
RO

(a)  on2or more conscculive occasions a notice served on a member in accordance
o with this rule is returned unclaimed or wnh an indication that the member is not
known at the address to which it was sent’ or
' (b)  the Board believes on other reasonablc grounds that a member is not at the address
P shown in the Register or notified to the Company under rule 35.2,

- the Company may give effective notice to that member by _exhibiting the notice at the
Company 3 reglstered office for at Ieast 48 hours

Thls tule ceases " apply if the member gives the Company notice of a new address.

36. UNCLAIMED MONEY
oy The Company must deal with unclaimed dividends and distributions and unclaimed .
* . proceeds of shares sold or reissued under this document in accordance with the law relating

i to unclaimed money in the Company’s jurisdiction of registration.
3 B

'37. ' STAPLING
37.1  When Stapling applies

(@)  Subjectto rule 37.1(d), Stapling of Stapled Securities pursuant to this rule 37
3; applies despite any other provision of this constitution unless and umni cessation of
i Staplmg under rule 37.6.

"

“(b)  The Board may by written notice (which may be in a document given to ASX or

: ASIC, or the terms of an-agreement with another Stapling Entity or a notice to any
affected members) declare that some or all shares, or other Securities, in the

3 Company,are Stapled to specified Securities. From the date of that declaration (or

i from a date specified by that declaration) Stapling pursuant to this rule 37 applies

despite any other. provision of this constitution.

i(cy  The hrovisioris of this rule 37 apply to Securities other than shares or options with
any necessary changes.

‘(d)  Notwithstanding any other rule of the constitution, converting energy shares issued
L in connection with the Transaction must not at any time be Stapled.

37.2 Stapllng continues despite changes in Stapled Securities .\

Staplmg pursuzant to this rule 37 continues to apply while any Secunty in the Company
1 remams Stapled to another Security, even if there is a changc n Securmes to which the
Staphng applies. S

460
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37.3 ~ Securities in the Company and Securities of each other Staphng Entity are Stapled

Whlle Securities are Stapled

(@

- (b)

(c)

(d)

(e)

(9

®

201012217_8

(dealings) there must be no dealing or disposition of any kind in relation to a
Stapled Security in the Company unless there is also an identical dealing or
disposition by the same parties with each Security to which that Security in the

_ Company is Stapled;

(offers of Securities in the Company) the Company must not offer or invite a
person to apply for Securities, or an option over Securities, in the Company of the
same class as Securities which form part of a Stapled Security unless:

(1)* . anoffer or invitation to apply is made, at the. same time and to the same
" person, for the other Securities, or options over the other Securities,
necessary to constitute the Stapled Security; and

(i)  the offer is on condition that the offeree may not accept the offer unless the

offeree also accepts the offer for Securities, or options over Securities,

which are to form part of the S1apled Security and, where an application for”

Securities or options is made, the applicam applies for,"and all other
Stapling Entities accept the application for, the other Securities, or options
over the other Securities, that are to form part of the Stapled Security; and

(iii}  any offer of an option over Securities which are to form part of the Stapled
Security is on terms that the option may only be exercised if an option to
subscribe for or acquire a Security in each other Stapling Entity is also
exercised at the same time.

(Security issues, sales) the Company must not issue or sell any Securities of a class

 that form part of a Stapled Security uniess they will be Stapled 10 the same class of

Securities issued by the same Stapled Entity;

(reorganisations) the Company must not consolidate, subdivide, cancel or
reorganise Securities in the Company unless at the same time there is a
corresponding consolidation, subdivision, cancellation or reorganisation of all other
Securities forming part of the Stapled Security;

(holding lock) the Company must not apply a hol'ding lock or ask ASTC to apply a
holding lock to prevent transfer of a member's Security in the Company unless it
applies to all other Securities of that member forming part of the Stapled Security;

{transfers) a member must not transfer or otherwise deal with or dispose of a
Security in the Company to a person (and the Board, on behalf of the Company,
must not register a transfer) unless at the same time the member also, and in the
same way, transfers or otherwise deals with or dispose of, to that person all other
Securities forming part of the Stapled Security;

(Security redemption) the Company must not redeem or buy back Securities ofa

member unless at the same time all other Securities of the member forming part of
the Stapled Security are redeemed or bought back;

49
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(m)

2010122178
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(Security transmission) Securities registered in the name of a member which form
part of a Stapled Security are not capable of being transmitted 1o any person unless
at the same time all other Securities registered in the name of the member forming
part of the Stapled Sccurity are transmitted to that person; '

(price for issue or redemption of a Stapled Security) a Slapled Security may be
issued or redeemed for a price calculated by aggregating the price for the issue or
redemption of a Security issued by the Company in the particular circumstances
fixed by this constitution with the price for issue or redemption of the other
Securities forming part of the Stapled Security in those circumstances fixed by the
constitutions of the relevant Stapling Entities,

(allocation of proceeds of issue among Stapling Entities) the Company may,
subject ta the terms of any agreement between the Company and any other Stapling
Entity, apply money received for the issue of Stapled Securities to the Stapling
Entities or pay money for the redemption of Stapled Securities in proportion 1o the
net value of the Company and the net values of the other Stapling Entities worked
out in accordance with applicable accounting standards or as otherwise required
under their constitutions, or as the terms of issue of the Stapled Securities require or
the Board otherwise determines;

(alternative calculation of prices) subject to the Act, the Company may keep
valuation records and financial records for the Stapling Entities or Stapled
Securities as an economic entity and may use the net value of the economic entity
or Stapled Securities to calculate the Issue Price or redemption price of a Stapled
Securlty,

(regard to interests of holders in Stapling Entities) in exercising its powers or

discretions or performing its functions under this consmuuon or in relation to the
Company, the Board may as it sees fit:

®» take into account the interests of holders of Securities that form part ofa
Stapled Security with Securities issued by the Company; and

(i)  exercise its powers and discretions or perform its functions even though to
do so would be for the benefit of those persons and not for the direct benefit
. of members;

(discretion may be fettered) the Board may in connection with the Stapling fetter
its discretions under this constitution or in relation to the Company, as it thinks fit,
including by agreeing to consult with, or obtain the consent of a person
administering another Stapling Entity;

30
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(indemnity and remuneration) if the sesponsible body of a Stapling Entity is
entitled to indemnity, to reimbursement or to payment of remuneration under the
constitution of that Stapling Entity, the Company may provide indemnity,

~ reimbursement or payment to the Responsible Body of that Stapling Entity;

(compromises) the Company may with any other Stapling Entity, or the
Responsible Body of another Stapling Entity (as the case may be) compromise:

(i) ' any allocation of assets, property, liabilities, expenses or remuneration
between the Company and any Stapling Entity;

(ii)  any allocation of application money for Securities of the Company and
Securities in any other Stapling Entity; or

(ii)  any other matter between the Company and a Stapling Entity that the Board
considers to be necessary or appropriate in connection with the Stapling or
the relationship created by the Stapling;

(guarantees) the Company may in connection with the Stapling or the relationship
created by the Stapling give any guarantee or indemnity or become liable for the
payment of money or the performance of any contract or other obligation by any
person including the Responsible Body of any other Stapling Entity;

(security for guarantees) the Company may if it thinks fit give security for any
such guarantee or indemnity or other liability over all or any part of Company's
asscts;

(consideration) the Board may if it thinks fit in connection with the Stapling or the
relationship created by the Stapling exercisc all or any of its powers whether or not
there is consideration or benefit for the Company and either alone or jointly with
any person including the Responsible Body of any other Stapling Entity and may *
assume joint and several or several liability in respect of any joint exercise of these
powers;

(cooperative operation) if the Board so determines, the Company may cooperate
with any other Stapling Entity or the Responsible Body of any other Stapling Entity
to facilitate the operation of the Stapling Entities as an economic entity for the
benefit of members and of holders of Securities in each Stapling Entity;

(Register) a member must provide to the Company the same personal information
for the Register and for the register of each other Stapling Entity and the Company
may conduct the Register and issue holding statements jointly with the Stapling
Entity or the responsible body of each other Stapling Entity;

(proxy forms) a member must, if the Board so determines, use a form of proxy to
appoint the same proxy to vote on their behalf in respect of both a Share and a
Security in each other Stapling Entity; '

(resolutions at meetings) the Company may arrange for meetings of members and
meetings of members of each other Stapling Entity to be held concurrently and may
determine that a vote cast on a resolution by or on behalf of a member is to be

51
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treated also as a vote cast for an equwaient number of tha( member's Securities in
each other Stapling Entity; and

‘! o

(w) (amendment) an amendment of this constitution that d:rect]y affects the terms on

which a Security forming part of a Stapled Security is held is of no effect unless the
Securities of each other Stapling Entity forming part of that Stapled Security are
affected in the same way or a resolution of the holder of the Securities in the other
Stapled Entity confirm the amendment.

Conduct of Stapling Entities.

«(a)  Tothe extent permitted by law, the Company must'cooperate with each other

Stapling Entity or the Responsible Body of each other Stapling Entity in evervthmg
relating to the Stapled Secuntles and the Company.

Company cannot Direct or Control other Stapling Entities

“Despite anything in this constitution, and for the avoidance of doubi, the Stapling

‘arrangements established pursuant to this constitution do not entitle the Company to:

(@)  exercise a power of veto in relation to decisions of any other Stapling Entity;

;.(b)' otherwise direct or control any other Stapling Entity.
‘Unstapling
The following prov:snons apply for cessation of Stapling:

(a) The Board, on behalf of the Company, may by written notice {(which may be ina )

document given to ASX, ASIC or the affected members) declare that Stapling

. ceases to apply to some or all Securities in the Company immediately, or at a stated

‘ time. If any Stapled Security is officially quoted on the ASX, the Board may only
do so with the approval of members by ordinary resolution.

(b)  Stapling will automatically cease 1o apply to all Securities in the Company if:

i (0 the Securities in any Stapliné Entity to which the Securities in the Company
are Stapled cease for any reason to be transferable with Securities in the
Company; or

(i)  the law or the Listing Rules prohibit the Stapling.

(¢)  The members may, by special resolution, determine that Stapling ceases to apply to
some or all Securities in the Company.

(d)  If Srapling ceases to apply to a Security in the Company, the preceding provisions
of this rule 37 then cease to apply to that Security.

{(¢)  The Company must do everything reasonably necessary to glve effect to the

cessation of Stapling, including:

200012217_8 . : 52
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f ' - (i) arnending any records of the Company; and

(i) . giving d:recuons or conscnts to any Stapling Entity to wh:ch Stapling will
: cease to apply.

!
37.7  Stapling mechanics and implem_entati(in

” The following provisions apply for implementing a Proposal:

. (@)  The Company may do everything it reasonably considers to be necessary or
desirable to implement a Proposal or to Staple a Security in the Company or cause a
Security in the Company to cease to be Stapled.

¥ {b) ~ The Company:

,. (D) is appointed irrevocably as agent and attorney of each member to sign any
document or do anything the Company reasonably considers to be necessary
or desirable to implement a Proposal or to Staple a Security in the Company
or un-Staple a Security in the Company; and

(i)  may (as agent or attorney of the member) on behalf of the member:

(A)  receive and apply feturned capital or redemption proceeds (including
.in kind and including to apply for a Security in the Company);

:'; ' (B)  apply for a Security in another Stapling Entitff (including copying or
: deriving an application form from a product disclosure statement or
offer document given to the member); and

(C)  consent to be bound by the constitution of any Stapling Entity.

I " - ()  The Company may enter into a deed or agreement (including with the responsible
, .. body of another scheme or with a company or other entity) for implementing a
: Proposal for, or for the conduct of, Stapling:

465
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. SCHEDULE 1
TERMS OF ISSUE OF PREFE]?ENCE SHARES
1. : Definitions X o .
: The followin'g definitions apply in relation to a preference share issued under rule 22.2.
" Dividend A;noent for any Dividend Period means the amouet calculated as

"pa - PR XN
: 365

i
* where:

DA = Dividend Amount;
DR = Dividend Rate and
N - number of days in the relevant Dividend Penod

Dividend Date means a date specified in the lssue Resolution on which a dividend in
{ respect of that preference share is payable.

« . Dividend Period means: *

. 32(5) the period that begins on and includes the Issue Date and ends on and includes the
o h day before the first Dividend Date after the Issue Date; and

i(b). the period that begi}ls on and includes each Dividend Date and ends on and includes
" the day before the next Dividend Date; and

i.(c) the period that begins on and includes the last Dividend Date and ends on and
includes the day before the Redemption Date.

«l)mdend Rate means the rate specified in the Issue Resolution for the calculation of the
‘amount of-dividend to be paid on that preference share on any Dividend Date.

|

‘franked dividend means a distribution franked in accordance with section 202 5 of the
Tax Act. .

lssue Date means the date on which the share is issued.

-~

Issue Resolutinn means the resolution passed under clause 2 of this schedule.

redeemable preference share means a preference share which 1he Issue Resolution
specnﬁes is liable to be redeemed: .

[(a) at a fixed time or on the happeniné of a particular event;

(b)  atthe Company's option; or’
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@

at the holder 5 optlon

. Redemption Amount in relation to a redeemable preference share means the amount
: speclf ed in the Issue Resolution to be paid on redemption of that share.

i Redemptmn Date in relation to a redeemable preference share, means the date on which
. the Issue Resolution requires the Company to redeem that share.

Tax Act means the /ncome Tax Assessment Act 1936 (Cth), the Income Tax Assessment Act
1997 (Cth), or both, as applicable.

2. Issue Resolution’

If the Board resoives to issue a preference share, it must pass an Issue Resolution which

r specifies:

7 (a) the Dividend Date;

() the Dividend Ratc;

, (©) whether dividends are cumuIa.tive or non-cumulative;

(d)  the priority with respect to payment of dividends and repayment of capftal over
' other classes of shares; .

(e) whether the share is a redeemable p}"efereece share or not, and if so:

(1) the Redemption Amount; and

(ii)  ifthe share is redeemable at the end of a fixed pertod, the Redemption Date,
or otherwise the circumstances (if any) in which the share is redeemable at
the option of the holder or of the Company, the way in which that option

must be exercised and the way in whlch the resulting Redemption Date is
ascerlamed

and may also speclfy that the dividend must be a franked dividend or must not be a franked
" dividend.

3. *'Franked dividends

lf the lssue Resoluuon specifies that the dlvndend on preference shares must bc a franked
dividend, it may also specify:

-::(a)

®

201012217 8

the extent to which the dividend must be franked (within the meamng of the Tax
Act); and .

the consequences of the dividend not being franked to that extent, which may

include an increase of the dividend by an amount equal to the additional amount of
franking credit which would have been imputed to the holder of the share under the
Tax Act if the dividend had been franked in accordance with the Issue Resolution.

55

467




Page 64 of Si Docld: 023232547 ACN :119985 590

Dividend entitlement

The holder of a preference share is entitled 10 be paid on each Dividend Date, in priority to
any payment of dividend on any other class of shares over which the relevant Issue

- Resolution or rights conferred under rule 22.2 give it priority, a preferential dividend of the
- Dividend Amount for the Dividend Period ending on the day before that Dividend Date.
- The dividend entitlement is cumulative if the Issue Resolution states that it is cumulative

and otherwise is non-cumnulative.

Priority on winding up

~ The holder of a preference share is entitled, on a winding up, to payment in cash of:

~{a)  the amount then paid up on the share; and

T (b) if the Issue Resolution states that dividends are cumulat‘ive, any arrears of dividend,

in priority to any payment to the holders of ordinary shares and any other class of
preference share over which the relevant Issue Resolution or rights conferred under
rule 22.2 give it priority, but has no right to pammpate in surplus assets and profits of the

- Company.

" Voting

- The holder of a preference share has no right to vote at any meeting of members except:

(a)  ifthe Issue Resolution states that dividends are cumulative, during a period durmg
which a dividend (or part of a dividend) on the share is in arrears;

(b)  ona proposal to reduce the Company's share capital;

See Listing
Rule 6.3

. (¢)  ona resolution to approve the terms of a buy-back agreement;

(d)  ona proposal that affects rights attached to the share;

‘{e)  on a proposal 10 wind up the Company;

; H on a proposal for the disposal of the whole of the Company's property, business and

undertaking;

(g}  during the winding up of the Company; and-

(h)  in any other circumstances as the Board determines prior to the allotment of

preference shares.
Notices and financial reports

:The Company must give the holder of a preference share notice of each meeting of
members in accordance with rule 13 and send the holder financial reports in accordance

,with rule 21.2.
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8.

o

9.

' Redemption of redeemable preference shares '

- Subject to the Act, the Company must redeem a'redeemable p}eference share on the

| Redemption Date by paying the Redemption Amount to the holder in cash, by cheque or in

* any other form that the holder agrees to in writing. 1f the Company sends the holder of a

- redeemable preference share a cheque for the Redemption Amount, the share is redeemed

- on the date on which rule 35. 3(c) would treat the cheque as being received by the holder,
whether or not the holder has presented the cheque. if the holder of a redeemable

- preference share does not present a cheque for the Redemption Amount within a reasonable
 period after it is sent, the Company must deal with the Redemption Amount in accordance
with rule 36.

K Equal ranking issues

" Subject to the terms of issue of any particular class of preference share, the issue of further
' preference shares that rank equally with any issued preference shares is not taken to affect -

the rights of the holders of the existing preference share whether or not the Dividend Rate
for the new preference share is the same as or different from that applicable 10 that

“ preference share.

2010122178 : R : ' 57
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SCHEDULE 2
TERMS CF'ISSUE OF CON‘:’ERTING ENERGY SHARES

1 Each converting energy share carries the same rights and privileges as an ordinary share
except that the converting energy share carries the irrevocable right to be bought back on the
terms and subject to the conditions contained in the Buy Back Agreement which forms
schedule 3 to this Constitution (Buy Back Agreement) including in consideration of the
Company agreeing to procure the allotment and issue of an ordinary share in AGL Energy
Limited to the halder of a convemng energy sha:e in accordance with the Buy Back
Agreement

-2 Upon the issue and allotment of a converting energy share, the Company will be taken to
have agreed to buy and each holder of a converting energy share registered as such in the
Register of Members of the Company on the Buy Back Record Date will be taken to have
agreed 1o sell his or her converting energy share (Buy Back) on the terms and subject to the
conditions contained in the Buy Back Agreement and the Company and each such holder of
converting energy shares will be taken to have entered 1 into the Buy Back Agreement.

" 3 Eachholder ofa convemng share from time to time irrevocably :
(a) consents to and approves the Buy l::'.ack;

(b) appoints The Australian Gas Light Company ACN 052 167 405 and any of its
" directors as its attorney and agent for the purposes of approving the Buy Back,
_ including voting at any meeting of the Company convened for this purpose,
i consenting to that meeting being convened-on short notice and for the purpose of
g executing any documents necessary or desirable to give effect to the Buy Back and
undertakes to not otherwise attend or vote in person or by proxy or other
representative at such meeting; and

(c)  consents to the Company daoing all things and performing all acts necessary or
expedient to lmplemem the Buy Back

Each holder of a converting energy share registered as such in the Register of Members of the .
Company on the Buy Back Record Date will be taken to have agreed to become a member of AGL
Energy Limited upon the issue and allotment to the holder of ordinary shares in AGL Energy
Limited in accordance with the Buy Back Agreement.

2mmzzr:',;7*s | | - | .58 470
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L _ SCHEDULE 3
' ' BUY BACK AGREEMENT

- Buy Back Agreement
, 'Alinta Mergeco Limited

e g  ACN1I9985590 | ;
t Each Cblnve;t_ing Shareholqerj

C " AGL Energy Limited
' ACN 115061375

t
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.
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BUY BACK AGREEMENT

DATE

PARTIES

' Alinta Mergeco Limited ACN 119 985 590 of Level 7, 1 William Street, Perth, Western
: Australia, 6300 (the Campany)

- Each Converting Sharcholder

. AGL Energy Limited ACN 115 061 375 of 72 Christie Street, St Leonards, New South

~ Wales, 2065 (AGL Energy)
RECITALS
A. ' The Constitution of the Company provides that the Company and the Converting
- Shareholders will be taken to have entered into this agreement upon the issue and allotment
of the Converting Energy Shares to the Converting Shareholders.
B. This agreement sets out the terms and conditions upon which the Company will buy back
and the Converting Shareholders will sell the Converting Energy Shares.
C. The Company has agreed to procure the allotment and issue of AGL Energy Shares and

AGL Energy has agreed to allot and issue AGL Energy Shares to Converting Shareholders

. as the Buy Back Consideration.

OPERATIVE PROVISIONS

1.

1.1

[INTERPRETATION
" Definitions
The following definitions apply in this document.

(@)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning
1 given to it in the Dictionary; .

(b)  which is defined in the Merger Implementation Agreement but is not defined in the
Dictionary, has the meaning given to it in the Merger Implementation Agreement;

(c)  which is defined in the Corporations Act, but is not defined in the Dictionary or in
the Merger Implementation Agreement, has the meaning given to it in the
Corporations Act; and

(d)  which is defined in the GST Law, but is not defined in the Dictionary, the Merger
: Implementation Agreement or the Corporations Act, has the meaning given to it in
the GST Law. :

201012217 8 -

474



Page 71 of 82 Docld: 023232547 ACN :119 985 390

1.2 Interpretation

The interpretation clause in Schedule | (Dictionary) sets out rules of interpretation for this
agreement.

2. AGREEMENT TO BUY BACK CONVERTING ENERGY SHARES
2.1 . Buy back of Converting Energy Shares

* Each Converting Shareholder agrees 1o sell and the Company agrees to purchase on the”

_ Transaction Implementation Date all of the Converting Energy Shares in respect of which

" the Converting Shareholder is registered as the holder in the register of members of the
Company on the Buy Back Record Date, on the terms and subject to the conditions set out

- in this agreement.

22 Title and property

Title to and property in the Converting Energy Shares remains with the Converting
Shareholder until the allotment and issue of the Buy Back Consideration on the Transaction
Implementation Date, and passes to the Company at that time.

2.3 Buy Back Consideration

The consideration to be provided under the Buy Back is the allotment and issue by AGL

-Energy of one AGL Energy Share for each Converting Share in respect of which the
Converting Shareholder is registered as the holder in the register of members of the
Campany on the Buy Back Record Date.

2.4 " Entry in the Company's CE Share Capital Account

The Company will debit the Buy Back Consideration against.lhe CE Share Capital
Account,

3. CONDITIONS PRECEDENT
3.1 Conditions Precedent to Buy Back

_The obligations of the parties under this agreement are subject to the satisfaction of
-each of the following conditions precedent either before the date of this agreement or by
the Sunset Date:

(8  Shareholder approval: That the ordinary shareholders of the Company passa
unanimous resolution for the purposes of section 257D(1 Xb) of the Corporations ~ *
Act approving the terms of this agreement.

(b} " Schemes Effective: That the AGL Scheme and the Alinta Scheme become
Effective.

(c). Issue of Converting Energy Shares: That the Company issues the Converting
Energy Shares pursuant to the AGL Scheme.

201012217_8 - ‘ 2,
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(d)  ASX - AGL Energy: That ASX approves the admission of AGL Energy to the
official list of ASX, and grants permission for official quotation of the AGL Energy
Shares on ASX, conditional upon the Court approving the AGL Scheme and the
Alinta Scheme pursuant to section 411(4)}b) of the Corporations Act and to such
other conditions (including the provision of information required by ASX and other
customary pre-quotation conditions) that are acceptable to AGL'and AGL Energy.

]

3.2  Best endeavours

* To the extent within their control and subject to the terms of this agreement, each of the

- Company and AGL Energy agrees to use its best endeavours to procure that each of the

« conditions precedent in clause 3.1 is satisfied either before the date of this agreement or by
.the Sunset Date.

4.  AGL PAYMENT OBLIGATION

_' The Company will procure that immediately after the Converting Energy Shares are bought
back on the Transaction Implementation Date, AGL issues to AGL Energy a promissory
‘note (AGL Promissory Note) having a face value of an amount equal to the Procurement

iAmount as consideration for the allotment and issue to the Converting Shareholders of

AGL Energy Shares which will constitute the Buy Back Consideration.

5. 'ALLOTMENT AND ISSUE OF BUY BACK CONSIDERATION

{a)  Immediately following the receipt of the AGL Promissory Note under clause 4,
AGL Energy will allot and issue AGL Energy Shares to the Converting
Shareholders as the Buy Back Consideration in accordance with the AGL Energy
Deed Poll. :

(b)  Assoonas practicable after the Transaction [mplementation Date, AGL Energy

i will procure the issue and dispatch to Converting Shareholders of CHESS holding

b statements in the name of each Converting Sharcholder in respect of the AGL
Energy Shares to which they are entitled under the Buy Back by prepaid post to the
Converting Shareholder at their registered address, in accordance with the ASTC
Settlement Rules and the Listing Rules. In the case of joint holders of shares, a
CHESS holding statement will be issued and dispatched to the holder whose name
appears first in the register of members of the Company on the Buy Back Record
Date. - '

6. - INELIGIBLE OVERSEAS AGL SHAREHOLDERS
6.1 J)\cknowledgemenl
The parties acknowledge that the Converting Energy Shares which the Nominee holds on

the Buy Back Record Date (Nominee Shares) are held by the Nominee pursuant to the
AGL Scheme on behalf of the Ineligible Overseas AGL Shareholders.

201012217_8 ] ) 3,
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C 62 'Nominee sale

" AGL Energy agrees to procure that the Nominee effects;

‘@

(b)

the sale of the AGL Energy Shares which are issued to the Nominee upon.the buy
back of the Nominee Shares, such sale to occur as soon as reasonably practicable

_ but in any event not more than 20 Business Days after the Transaction

Implementation Date; and

the payment to each Ineligible Overseas AGL Shareholder of an amount equal to
the average net proceeds of sale (afier deduction of any applicable brokerage, taxes
and charges) of all AGL Energy Shares sold in accordance with clause 6.2(a)
multiplied by the number of AGL Energy Shares which were issued to the Nominee
on behalf of that Ineligible Overseas AGL Shareholder as the Buy Back
Consideration.

6.3  Appointment of Nominee

" AGL Energy and the Company must procure that AGL and Alinta appoint the Nominee at
. least two weeks prior to the AGL Scheme Meeting.

" 7. TRANSACTION IMPLEMENTATION DATE

On the Transaction Implementation Date, the parties will procure:

)
(®)

3. TERMS OF ISSUE . : r

that the Buy Back is eompleted; and

that AGL Energy Shares are allotted and issued to the Converting Shareholders as
the Buy Back Consnderatlon in accordance with this agreement.

"The AGL Energy Shares issued to the Converting Shareholders as Buy Back Consideration
w1ll upon issue rank equally in all respect with all other AGL Energy Shares then on issue.

9. EFFECT OF BUY BACK ON CONVERTING ENERGY SHARES

Pursuam to section 257H of the Corporations Act:

~(a)  allrights allachmg to the Converting Energy Shares will be suspended when this
agreement is entered into. The suspension will be llﬁed if this agreement is-
) terminated;
“(b)  the Company is prohibited from dealing in the Converung Energy Shares it buys
v _back; and
(¢)  immediately after the registration of the transfer to the Company of the Converting
; Energy Shares, those shares will be cancelled.
2010122178
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10.

11.

12.

12.1

COMPANY WARRANTIES

The Company represents and warrants that:

(a)  itisan existing corporation registered under the laws of its place of incorporation;

(b)  the execution and delivery of this agreement by the Company has been properly
. authorised by all necessary corporate action and the Company has full corporate
power and lawful authority to execute and deliver this agreement and to perform or
cause to be performed its obligations under this agreement; and

(c)  subject to laws generally affecting creditors’ rights and the principles of equity, this

agreement constitutes legal, valid and binding obligations on it and execution and
performance of this agreement will not result in a breach of or default under the
Company’s Constitution or any agreement or deed or any writ, order or injunction,
rule or regulation to which the Company or any of its Subsidiaries is a party or to
which they are bound (except those breaches or defaults as would not have a
material adverse effect on the consolidated financial position of the Company).

AGL ENERGY WARRANTIES

. AGL Energy represents and warrants that:

(a)  itisan existing corporation registered under the laws of its place of incorporation;

(b)  the execution and delivery of this agreement by AGL Energy has been properly
authorised by all necessary corporate action and AGL Energy has full corporate
power and lawful authority to execute and deliver this agreement and to perform or
cause to be performed its obligations under this agreement; and

(c})  subject to laws generally affecting creditors’ rights and the principles of equity, this

agreement constitutes legal, valid and binding obligations on it and execution and
performance of this agreement will not result in a breach of or default under AGL
Energy’s Constitution or any agreement or deed or any writ, order or injunction,
rule or regulation to which AGL Energy or any of its Subsidiaries is a party or to
which they are bound (except those breaches or defaults as would not have a
material adverse effect on the consolidated financial position of AGL Energy).

NOTICES
Form

Unless expressly stated otherwise in this agreement, all notices, certificates, consents,
approvals, waivers and other communications (Netices) in connection with this agreement
must be in writing, signed by an Authorised Officer of the sender and marked for the
attention of the person identified in clause 12.7 or, if the recipient has nouﬁed otherwise,
then marked for attention in the last way notified.
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12.2  Delivery
Notices must be:
“(i) . left at the address set out or referred to in c!ause_12.7£

20 sent by prepaid ordinary post (airmail if appropriate) to the address set out ot
referred 1o in clause 12.7; i .

I' (k}  sent by fax to the fax numbér set out or referred to in clause 12.7; or

. given in any other way permitted by law.
123  When effective

: Notices 1ake effect from the time they are received unless a later time is specified.
124 ‘Deemed receipt - postal | |

" If sent by post, Notices are taken to be received three days after postmg (or seven days after
“postmg if sent 1o or from a place outside Australia). )

125 Deemed receipt — fax

L1 sent by fax, Notices are taken to be received at the time shown in the transmission report
:as the time that the whole fax was sent.

126 Deemed receipt — general
‘Despite clauses 12.4 and 12.5, if Notices are received after 5.00 p.m. in the place of receipt
.or on a non-Business Day, they are to b taken to be received at 9. 00 a.m. on the nexi
R Business Day.

12.7 :Details for Notices

‘Notices must be givén to the address specified in this égreement or as otherwise notified
‘from time to time.

Party R Address | Fax No Attention
AGL Energy 72 Christie Street, - | (02) 9921 2552 , | Company Secretary
St Leonards, NSW- '
' .Alinta Mergeco | Level 39 (03) 9679 3111
Limited : 101 Collins Street, )
) Melbourne Vic 3000

479
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]

13. GENERAL
_ 13.1 _l Further acts

" Up to and including the Transaction Implementation Date, each party will-promptly do and
perform all further acts and execute and deliver all further documents (in form and content

. reasonably satisfactory to that party) required by law or reasonab[y requested by any other
pany to give effect to this agreement.

13.2 Stam_p duty

. The parties acknowledge and agree for the avoidance of any doubt that clause 33.2 of the

. Merger Implementation Agreement will govern the parties’ obligations in respect of stamp
. duty arising under or in connection with this agreement and the transactions contemplated
_ by this agreement.

13.3 : Expenses

‘; Except as otherwise provided in this agreement, each party will pay its own costs and
, expenses in connection with the negotiation, preparation, execution, and performance of
_this agreement.

13.4 Governing law
-, This agreement is governed by the law in force in Victoria.
13.5 Jurisdiction

a) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of

' Victoria and the Federal Court of Auistralia, and the courts competent to determine

, appeals fromn those courts, with respect lo any proceedings which may be brought at
' any time relating in any way to this agreement.

(b)  Each party irrevocably waives any objection it may now or in the future have to the
venue of any proceedings, and any claim it may now or in the future have that any
proceedings have been brought in an inconvenient forum, where that venue falls
within clause 13.5(a). ~

13.6 iAmendments

Lo This agreement may only be varied by a document signed by or on behalf of each of the
parties.

Y

13.7  Assignment

*

A party cannot assign, novate or otherwise transfer any of'its nghts or obligations under
this agreemem without the prior written consent of the other parties.

ZOIOIZIZIT_S - o 7. ) 4 8 0
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13.8 . Entire agreement

T
+ To the extent permitted by law, in relation to the subject matter of this agreement, this
- agreement and the Transaction Documents:

. (@)  embody the entire understanding of the parties and constitute the entire terms
; agreed upon between the parties; and -
' ® supcrséde any prior agreement (whether or not in writing) between the partics,

13.9 No representation or reliance

(@)  Each party ackn_éwledges that no party (nor any person acting on its behalf) has
! made any representation or other inducement to it to enter into this agreement,
‘except for representations or inducements expressly set out in this agreement.

. (b)  Each party acknowledges and confirms that it does not enter into this agreement in

' reliance on any representation or other inducement by or on behalf of any other
party, except for any representation or inducement expressly set out in this
agreement. ' '

13.10 - No merger

" The rights énd obligations of the parties will not merge on completion of any transaction
« under this agreement.

13.11 GST

(@)  Notwithstanding any other provision of this agreement, if any amount payable,
whether pursuant to an indemnity or otherwise, under or in connection with this
agreement is calculated by reference to a cost, expense, llablllly, loss or amount
paid or incurred by a party to this agreement, that cost, expense, liability, loss or
amount will be reduced by an amount equal to any Input Tax Credits to which that
party.is entitled in respect of that cost, expense, liability, loss or amount.

;:(b) If GST becomes payable by the suppller on any supply it makes under or in
' connection with this agreement:

L ) any amount payable or consideration to be provided mjtder or in connection
with this agreement for that supply (Agreed Amount) is exclusive of GST
unless expressly stated to be GST inclusive;

4 (i)  ifthe Agreed Amount is not expressed to be GST inclusive, an additional
amount equal to the GST payable on the supply will be payable by the party
providing consideration for that supply (Consideration Provider), and the
additional amount so calculated shall be payable at the same time, in cash
and Olhel‘WlSC in the same manner as for the Agreed Amount; and

(i) the supplier will provide a tax invoice to the recipient in respect of that
supply, no later than the time at which the Agreed Amount for that supply is
to be provided under this agreement,

201012217_8 _ . ) ’ B.
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"

i

()

@

(e)

1)

"(g)
- (h)

@

Without limiting the generality of the expression, a supply under or in connection
with this agreement includes any supply made for a consideration comprising any
payment made or other consideration provided to the supplier pursuant to any
indemnity under this agreement.

If, for any reason, the GST payable by the supplier in respect of a supply it makes
under this agreement (incorporating any increasing adjustments or decreasing
adjustments relating to that supply) varies from the additional amount it has
received from the Consideration Provider under clause 13.11(b) in respect of that
supply (incorporating any previous adjustments to that amount under this
paragraph), the additional amount will be adjusted accordingly. -The supplier will,
in the case of a refund or credit, as soon as practicable afier the refund has been
received from the ATO or where there is no refund, the credit has been offset
against another GST or Tax liability, provide a refund or credit to the Consideration
Provider. Where a further additional amount is payable, the supplier will be
entitled to receive the amount of this variation from the Consideration Provider
within seven days of notifying the Consideration Provider in writing of the
adjustment. The supplier will issue an adjustment note to the recipient in respect of
a supply within 14 days after becoming aware of an adjustment event occurring and
in any case prior to making any demand for payment by the Consideration Provider.

If the Consideration Provider is dissatisfied with any calculation to be made by the
supplier under this clause, the Consideration Provider'may, either at the expense of
the supplier in the casé of manifest error by the supplier or a failure by the supplier
to exercise its duty of care, or in any other case at its own expense, and after
notifying the supplier accordingly, refer the matter to an independent expert
nominated by the President of the Institute of Chartered Accountants for expert
determination, which will be final and binding on all parties. The expert will act as
an expert and not as an arbitrator and will take into account the terms of this
agreement, the matiers required to be taken into account by the supplier under this
clause and any other matter considered by the expert to be relevant to the
determination. .

" Terms used in this clause 13.11 that are not defined in this agreement have any

meaning used in the GST Act.

Any reference in this clause 13.11 to GST payable by the supplier includes any
Australian GST payable by the representative member of any GST group of which
the supplier is a member.

Any reference in this clause 13.1] to any Input Tax Credit to which a party is
entitled includes any Input Tax Credit to which the represeniative member of any
GST group of which the party is a member is entitled. .

For the avoidance of doubt, this clause 13.11 does not apply to any supply made
under or in connection with a Transaction Document. Any such supply will be
governed by the provisions relating to GST, if any, in that Transaction Document.

201012217 8
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SCHEDULE 1
DICTIONARY
I . DICTIONARY = -
- In this deed:

AGL means The Australian Gas Light Company ACN 052 167 405 of 72 Christie Street,
. St Leonards, New South Wales, 2065.

- AGL Energy means AGL‘qurgy Limited ACN 115 061 375.
AGL Promissory Note has the meaning given to that term in clause 4.

" Alinta means Alinta Limited ACN 087 857 001 of Level 7, 1 Wllllam Street, Perth,
 Western Australia 6000.

Buy Back means the buy back by the Company of all Converting Energy Shares on the’
lerms set out in this agreement : .

Buy Back Agreement means this agreement.
' Buy Back Consideration means the consideration specified in clause 2.3.

CE Share Capital Account means the separate share capital account that the Company is
; obliged to0 maintain in retation to the Converting Energy Shares.

Company means Alinta Mergeco Limited ACN 119 985 590 of Level 7, 1 William Street,
Perth, Western Australia, 6000.

Converting Energy Shares means fully paid converting energy shares :ssued in the capltai
of the Company.

s Convertmg Shareholder means a holder of Converting Energy Shares as registered in the-

regtsler of members of the Company on the Buy Back Record Date.

Merger lmplementahon Agreement means the agreemem of that name between the
: Company, AGL, Alinta and AGL Energy dated 22 June 2006.

Nominee has the meaning gwen to that term in the AGL Scheme and the Alinta Scheme
(whleh is the same person in each case)

‘Nommee Shares has the meaning given to that term in clause 6.1.

Procurement Amount has the meaning given to that term in the Transaction
Implementation Deed.

Transaction Document has the meaning given to that term in the Merger Implementation
Agreemem

201012217_8 . : ‘ : S
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Transaction Implementation Deed means the agreement of that name between AGL,
Alinta, the Company, AGL Energy and Numar Pty Limited ACN 118 926 131 dated 22
June 2006. :

2. INTERPRETATION

In this agreement the following rules of interpretation apply unless the contrary intention
appears: ’

(a)

headings are for convenience only and do not affect the interpretation of this
agreement;

(b)  the singular includes the plural and vice versa;
(c) words that are gender neutral or gender specific include each gender;
‘(d)  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have comresponding meanings;
(e)  the words 'such as', 'including', 'particularly’ and similar expressions are not used as,
‘ nor are intended to be, interpreted as words of limitation;
H a reference to:

(i) a person includes a natural person, partnership, joint venture, government
agency, association, corporation or other body corporate;

(i)  a thing (including, but not limited to, a chose in action or other right)
includes a part of that thing;

(ii))  a party includes its successors and permitled assigns;

(iv)  adocument includes all amendments or supplements to that document;

(v}  aclause, term, party, schedule or attachment is a reference 1o a clause or
term of, or party, schedule or attachment to this agreement;

(vi)  this agreement includes all schedules and attachments to it;

(vii) .a law includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law or equity and
is a reference to that law as amended, consolidated or replaced;

(vili) an agreement other than this agreement includes an undertaking, or legally
enforceable arrangement or understanding, whether or not in writing; and

(ix)  a monetary amount is in Australian dollars;

(2)  anagreement on the part of two or more persons binds them jointly and severally;
201012217 8 2.
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~(h) . when the day on which somethmg must be done i$ not a Busmess Day, that thing
: must be done on the followmg Business Day;

2 (i) . ‘indetermining the t:me of day, where relcvant to this. agreement, the relevant time"
i ofdayis: d .

(i for the purposcs of giving or receiving notlces the time of day where a parly
receiving a notice is located; or

(i)  for any other purpose under this agreement, the time of day in the place
{ where the party reqmred to perform an obligation is located; and

2 (J) " no rule of construction applies to the disadvantage of a party because that party was
: responsible for the preparation of this agreement or any part of it.

' —— ' ' 485
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EXECUTED as a deed.

SIGNED, SEALED and DELIVERED for
Alinta Mergeco Limited ACN 119 985
590 under power of attorney in the presence

of: . '

Signature of attomey
Signature of witness Name
Name Date of power of attorney

SIGNED, SEALED and DELIVERED for
AGL Energy Limited ACN 115 061 375
under power of attorney in the presence of:

Signature of attormey

Signature of witness Name

Name Date of power of attorney

48¢
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{

For a Scheme of Arrangement between
Alinta Limited ABN 40 087 857 001
and

the holders of ordinary shares in Alinta Limited

This document is important and requires your immediate attention.
if you are in doulst as to how to deal with it, you should consult
vour tegal, financial or other professional adviser immediately.
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This Supplementary Scheme Booklet supplements the booklet dated 28 August 2006 issued by
Alinta Limited {Alinta) in connection with the proposed scheme of arrangement between Alinta
and Alinta Shareholders (Booklet). It is intended that this Supplementary Scheme Booklet be read
together with the Booklet.

The purpose of this Supplementary Scheme Booklet is to provide Alinta Shareholders with additional
information concerning: ‘

- the Takeovers Panel and Federal Court proceedings relating to the acquisition by Alinta of units
in the Australian Pipeline Trust ~ see section 1 below; and

- certain undertakings which Alinta has proposed to the ACCC to replace the undertakings already
given by Alinta in connection with the Recommended Proposal - see section 2 below; and

- certain other matters.

None of the matters referred to in this Supplementary Scheme Booklet change the Alinta Directors’
recommendations in relation to the Recommended Proposal. The Alinta Directors unanimously
recommend that Alinta Sharehalders vote in favour of the Alinta Scheme at the Alinta Scheme
Meeting. The meeting is scheduled to be held on 6 October 2006 at the Perth Convention Centre,
21 Mounts Bay Road, Perth WA 6000 at 12.30pm Sydney time {10.30am Perth time}.

Alinta Shareholders are encouraged to attend the Alinta Scheme Meeting or appoint a proxy by
completing and returning the proxy form {enclosed with the Booklet) by no fater than 12.30pm
Sydney time {10.30am Perth time) on 4 October 2006 (Proxy Deadline). Proxies which have been
lodged can be revoked at any time by notice in writing to Afinta. Any new proxy must, however,
be lodged by the Proxy Deadline.

In this Supplementary Scheme Booklet, terms beginning with a capital letter that are not otherwise
defined have the meanings given respectively in section 9 of the Booklet (or, if not defined in that
section, in the ACCC undertakings referred to below).
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Takeovers Panel and Federal Court
proceedings relating to APT

1.1 - Takeovers Panel proceedings

As noted in section 2.2{d) of the Booklet (page 41), APT made
an application to the Takeovers Panel (Initial Panel) in relation
to acquisitions of units in APT by Alinta from 16 to

22 August 2006. The APT units, the subject of the Takeovers
Panel proceedings, constitute approximately 10.2% of the
issued capital of APT. APT sought a declaration of unacceptable
circumstances and certain orders.

On 3 September 2006, the Initial Panel made a declaration
of unacceptable circumstances in relation to this acquisition.

The Initial Panel also made orders on 7 September 2006 to
the effect that {among other things):

{a} the APT units so acquired by Alinta be vested in ASIC,
for ASIC to appoint an investment bank or licensed seller
{Appointed Seller) to sell them (by bookbuild or into an
unconditional takeover bid) and account to Alinta for the
net proceeds of sale; and

(b) Alinta not acquire any further APT units until completion
of the sale or the Panel orders otherwise.

These orders expressly provide that Alinta is not prevented from
making a takeover bid for all APT units. On 5 September 2006,
following the making of the declaration of unacceptable
circumstances, Alinta applied to the Panel {Review Panel) for
review of the decision. The orders referred to in [a) above were
stayed pending this review. On 20 September 2006, the Review
Panel revoked the Initial Panel's declaration of unacceptable
circumstances, and replaced it with its own declaration of
unacceptable circumstances. The Review Panel sought
submissions from the parties on orders.

If the Review Panel makes orders similar to those of the Initial
Panel, and the Appointed Selter sells the APT units in accordance
with the Initial Panel's orders, Alinta may incur a loss on that
sale. The amount of any loss is uncertain. If the Appointed Seller
were to sell units by bookbuild, it is likely that the units would
be sold for a price less than current market prices. However, if

a person were to make an unconditional takeover bid for APT,
the Appointed Seller may choose to seil the units into that
unconditional takeover bid.

If the APT units were sold at the closing sale price on ASX
on 20 September 2006 of $4.80, Alinta would incur a loss
of approximately $3.6 million.

1.2 Federal Court proceedings
On & September 2006, APT made application to the Federal Court
seeking relief including:

{a) a declaration that Alinta’s acquisitions of APT units, referred
to in section 1.1 above were in contravention of section 606
of the Corporations Act; and .

{b) orders requiring divestment of all such units by Alinta.

Alinta is of the view that the acquisitions did not contravene the
Corporations Act, and intends to vigorously defend the claim.

No date has yet been set for a hearing of the matter,
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Proposed new ACCC undertakings

2.1 Australian Pipeline Trust (APT)

As noted in section 5.5 of the Booklet (page 98), the ACCC
announced that it will not cppose the proposed acquisition

by Alinta of the AGL iInfrastructure Assets, after accepting
undertakings from Alinta pursuant to section 87B of the Trade
Practices Act. Broadly speaking, among other things, these
undertakings oblige Afinta to divest any interest it holds in APT
and in the responsible entity of APT, Australian Pipeline Limited
“(APL), after a specified period, if the Recommended Proposal is
implemented. The undertakings apply to all of Alinta's interest
in APT and any further interest that it may acquire. Furthermaore,
there are certain ringfencing and hold separate obligations in
the undertakings which apply in relation to APT until divestiture
of the interest has occurred.

The undertakings are described in more detail in section 5.5
of the Booklet and are subject to any variation to which the.
ACCC consents.

Alinta has requested the ACCC to commence a public review of
a proposal refating to its acquisition of units in APT. The proposal
involves Afinta giving new undertakings which would, in effect,
replace the existing undertakings. in broad terms, the draft new
undertakings provide that Alinta must divest its interest in APT
and APL, unless, before a specified date, APT ceases to have
material interests in the MSP, the Parmelia Pipeline and GasNet.
The draft new undertakings allow Alinta to nominate certain

| persons to the Board of APL Hold separate and ringfencing
abligations would apply until either the interests in the MSP,

! the Parmelia Pipeline and GasNet are divested or the interests

i in APT and APL are divested.

|

|

]

A copy of the draft proposed new undertakings may be obtained
from the ACCC's website (www.acce.gov.au) or by calling the
Alinta Information Line on 1800 605 793 (within Australia)

or +61 3 9415 4313 {outside Australia).

The ACCC is currently conducting a pubtic consultation process
in relation to the proposed new undertakings.
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2.2 Agility-APT (MSP and Parmelia) Contracts
Under the existing undertakings refesred to above, Alinta will
be required to divest the Agility-APT (MSP and Parmelia}
Contracts following completion of the Recommended Proposal
unless otherwise notified by the ACCC by a specified date.
(The Agility- APT (MSP and Parmelia) Contracts are currently
held by Agility, a wholly owned subsidiary of AGL) Specifically,
the existing undertakings provide that the ACCC may relieve
Alinta of its obligation to divest its interest in the Agility-APT
{MSP and Parmelia) Contracts. -

Similar commitments by Alinta are proposed in the draft new
undertakings. The ACCC is currently conducting market inquiries
to determine whether the Agility-APT (MSP and Parmelia)
Contracts should be divested following implementation of the
Recommended Proposal.

2.3 Alinta's intentions regarding APT .
A range of possibilities in relation to APT remain open to Alinta,

including the possibility that Alinta or New Alinta will decide to

make a takeover bid for APT. However, Alinta has not decided on

any particular course of action at this time.

Alinta has made the requests of the ACCC referred to above
with a view to Alinta retaining its existing holdirg of 10.20

of APT units and any interest the New Alinta Group may acquire
if the Recommended Proposal is implemented, subject to the
terms of the draft new undertakings, and more broadly to ensure
that Alinta and New Alinta have maximum flexibility in relation
to their interests in APT if the Recommended Proposal is
implemented. Alinta's ability to retain the 10.20b holding is
subject to any orders the Review Panel or Federal Court may
make, as mentioned in sections 1.1 and 1.2.

The estimated earnings impact of Alinta acquiring further APT
units was set out in section 3.5(f) of the Booklet. This sensitivity
was not able to take account of the impact of APT acquiring
GasNet, under the terms of the takeover bid announced by APT
for GasNet on 22 August 2006 (GasNet Offer), which has been
unanimousty recommended by the GasNet directors, nor the
impact of the proposed new ACCC undertakings referred to in
section 1.1 above.

Should Alinta or New Alinta choose to make a takeover bid for
APT, the estimated potential impact on New Alinta, under a
specific set of acquisition scenarios, is set out below. These have
been prepared by the Alinta Directors in order to provide Alinta
Shareholders with an indication of the potential financial impact
of such a decision, should such a decision be made.

495



Assumptions
in forecasting the impact on New Alinta, the Alinta Directors
have made the following assumptions:

~ the forecast APT results (including GasNet) for the year ending
31 December 2007 have been prepared based on publicly
available information and adjusted for estimated seasonality
impacts to align to Alinta’s year end of 31 December;

- APT acquires alf of the stapled securities of GasNet under
the terms of the GasNet Offer;

- AGL's existing interest in APT units has been diluted to
26.1% (previously 30%]) as a result of AGL not participating
in APT's capital raising announced on 31 August 20086;

- the additional APT units would be acquired at an assumed
value of $5.00, being the maximum price paid by Alinta for
the 10.2% interest acquired by Alinta over the period from
16 August to 22 August 2006. The consideration for the
acquisition would either be cash or New Alinta shares of
equivalent value;

~ the assumed acquisition date of APT is 1 January 2007;

~ interest on the acquisition financing (in a cash bid scenarig)
is assumed to be at an effective rate of 6.8%; and

- no patential cost savings andfor synergy benefits have been
assumed to occur following New Alinta gaining control of APT.

Estimated 31 December 2007 NPAT

The forecast impact on New Alinta's NPAT is shown in Table 1
below. The table illustrates the impact of New Alinta holding
an interest of either 55% {55% Case) or 100% (100% Case)
in APT units, i.e. where it holds additional interests of 25%
or 70% beyond those reflected in NPAT shown in Table 3.1

of the Scheme Booklet,

Table 1 - Forecast impact on New Alinta NPAT for increasing
total ownership levels to 55% and 100%

554 Case NPAT 100% Case NPAT

Scrip bid by Increase in NPAT of Increase in NPAT
New Alinta $1-6 million of $20-27 million
{net of outside equity
interests (OEN)}
Cash bid by Decrease in NPAT of Decrease in NPAT
New Alinta $10-15 million of $22-29 million
(net of O}

This financial analysis assumes that APT continues to own the
MSP, Parmelia Pipeline and GasNet. Preliminary analysis
undertaken by Alinta indicates that should APT decide to divest
all three of these assets {and assuming there is no gain or loss
on disposal} the impact on EPS for New Alinta shareholders in
the forecast period would be positive.

Estimated 30 June 2006 balance sheet impact

The estimated forecast impact on New Alinta’s consolidated net
assets is shown in Table 2 below, The table illustrates the
consolidated net assets impact of New Alinta acquiring APT units
under a 55% Case or a 100% Case, i.e. where it holds additional
interests of 25% or 70% beyond those reflected in the net assets
shown in Table 3.10 of the Booklet.

Table 2 - Forecast impact on net assets for increasing total
ownership levels to 55% and 100%

55% Case 100% Case
Scrip bid by Increase in net assets increase in net assets
New Alinta of $311 million of $1,041 million
{net of OEI)
Cash bid by  Nil (additional acquired Nil (additional
New Alinta net assets of $470 million acquired net assets of

(net of OEI) and $1,200 million and
corresponding additional  corresponding
acquisition borrowings of  additional acquisition
$470 million) borrowings of
$1,200 miftion}

Shareholder Composition

The composition of New Alinta shareholders in the event that
New Alinta makes a scrip bid for APT under each of the 550%
Case and 100% case, using the same share prices for Alinta,
New Alinta and AGL shares which were used to determine the
share exchange ratic for the Alinta Scheme and the AGL Scheme,
is shown in Table 3 below. The composition of shareholders
shown below in the "no scrip bid" case includes the impact
of changes arising from Gas Valpo being excluded from the
AGL Infrastructure Assets, as described in section 8 of this
Supplementary Scheme Booklet.

Table 3 - Potential compasition of New Alinta sharcholders

Alinta AGL APT

Shareholders Shareholders Unitholders

No scrip bid case S6% 44% nja
55% Case 530 4206 5%
100% Case 47% 37% 16%

Dividend impact

The acquisition of additional APT units under either the 55%
Case or the 100% Case, using the assumptions above, will not
impact the estimated dividends per New Alinta share disclosed
in the Booklet.
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ATO ruling

As noted in section 7 of the Booklet (at page 113), Alinta has
applied for a Class Ruling from the ATO requesting confirmation
that those eligible Alinta Shareholders who hold Alinta Shares on
capital account and who would atherwise make a capital gain
on the disposal of their Alinta shares will be able to elect

scrip for scrip roll-gver relief, As set out in section 5.4{f)(ii)

of the Booklet (page 95), obtaining the Class Ruling for Alinta
Shareholders is a condition precedent to implementation of the
Alinta Scheme which must be satisfied by 8.00am on the Second
Court Date. This condition may only be waived with the consent
of both Alinta and AGL.

As at the date of this Supplementary Scheme Booklet, the ATO
has not issued a draft Class Ruling, or final Class Ruling, for
Alinta Shareholders. It is expected that a draft Class Ruling will
be issued prior to the Second Court Date. Draft Class Rutings
are not binding upon the ATO and cannot be relied upon by
Alinta Shareholders until the Class Ruling is issued in final form.

It is expected that 2 final Class Ruling will be published shortly
after the Implementation Date. Alinta understands that, due to
the nature of the transaction, the final Class Rulings for Alinta
Shareholders and AGL Shareholders will be issued at the same
time. Consequently, a final Class Ruling cannot be issued for
Alinta Shareholders until after the implementation Date as it
is ATO policy not to issue Class Rulings in respect of a buy
back, such as the Class Ruling for AGL Shareholders, prior

to implementation of the buy back {which will occur on the
Implementation Date).

Alinta expects that the tax outcomes noted in section 7 of the
Booklet will be agreed by the ATO in the draft Class Ruling {albeit
in non-binding form). Further, Alinta does not expect there to be
significant differences between the draft and final Class Ruling.

As such, the Alinta Shareholders who meet the above criteria
should be able to obtain scrip for scrip roll-over relief. )

Alinta intends to waive the condition precedent to the Alinta
Scheme relating to the Class Ruling for Alinta Shareholders prior
to the Second Court Date if it has received a draft Class Ruling
from the ATO that scrip for scrip roll-over relief will be available
for eligible Alinta Shareholders in relation to the Alinta Scheme,
in a form acceptable to Alinta.

Alinta has requested AGL to confirm that it wilt also waive this
condition precedent to the Alinta Scheme in those circumstances,
AGL has undertaken to Alinta that it will, in these circumstances,
waive that condition.

ALINTA SUPPLEMENTARY SCHEME BOOKLET

Alinta has similarly undertaken to AGL to waive the condition
precedent to the AGL Scheme relating to the Class Ruling for
AGL Shareholders prior to the Second Court Date if AGL has
received a draft Class Ruling from the ATO in a form acceptable
to AGL confirming that capital gains tax roll-over relief will be
available for eligible AGL Shareholders in relation to the AGL
Scheme and confirming that the Buy Back of the Converting
Shares and the issue of AGL Energy Shares will be a conversion
of convertible interests for the purpose of subdivision 130C of
the Income Tax Assessment Act 1997 (Cth) and that the Buy Back
will not give rise to a dividend for taxation purposes to AGL
Shareholders. AGL intends to waive that condition precedent

in these circumstances.

There is a risk that the ATO may choose, following its review of
the documentation from Alinta and AGL, not to issue a favourable
final Class Ruling. Alinta is of the view that, if the Alinta Scheme
proceeds and no Class Ruling is issued for Alinta Shareholders,
eligible Alinta Shareholders would still be able to choose scrip

for scrip roli-over relief as set out in section 7 of the Booklet.
However, such Alinta Shareholders should seek their own
professional advice about their own particular circumstances.
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Option deeds

Section 5.9 of the Booklet (page 104] refers to certain option
deeds entered into by members of the Alinta Group in respect
of a total of 12 million AGL Shares (Option Shares). All the
option holders have exercised their rights to call for the Option
Shares and, accordingly, the Option Shares have been sold and
transferred to the option holders.

Growth opportunities

Section 2.4(b) of the Booklet (page 46} states that a key element
of Alinta's strategy is the pursuit of new growth opportunities.
At any one time, Alinta will typically have several transactions

at various stages of consideration which may or may not come
to fruition. Alinta is currently participating in the competitive
bid process being conducted by the Queensland Government in
refation to the Allgas distribution network business in South East
Queensland and Northern New South Wales, Bids must be lodged
before the date of the Alinta Scheme Meeting.

In addition, Alinta is participating, or considering participating,
in bid processes for other assets where final bids are not due

in until after the expected Effective Date for the Alinta Scheme
{11 October 2006). Alinta has not yet made a decision whether
to submit a final bid in respect of any of these other possible
acquisitions. If Alinta does lodge 2 bid in respect of future
acquisitions (i.e, after the Effective Date for the Alinta Scheme),
there is no certainty that it will be successful having regard to
the competitive nature of these processes.

An area which Alinta has previously investigated, and which
remains of significant ongoing interest, is water infrastructure
assets in the United Kingdom.

As stated in the Booklet (page 46), any further acquisitions

will be funded by the assumption of additional debt and, for
substantial transactions, an issue of securities. Any issue of
securities is likely to be made by way of placement, pro rata
rights issue to existing shareholders, or by a combination of the
two. If the Recommended Proposal is approved and takes effect,
any issue of securities to fund these possible acquisitions will
necessarily occur at the New Alinta level.
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Dispute with ACCC regarding the
Dampier to Bunbury Gas Pipeline

On 14 September 2006, the ACCC made an application to the
Federal Court.

The application relates to undertakings in relation to the
acquisition and operation of the Dampier to Bunbury Natural
Gas Pipeline (DBNGP) which were given by Alinta [and others)
to the ACCC on 22 October 2004 pursuant to section 878 of
the Trade Practices Act (DBNGP Undertaking).

The ACCC has alleged that the secondment of an Alinta
employee, and that employee's alleged involvement in
commercial negotiations between DBNGP Holdings Pty Ltd
{andfor other companies) and shippers on the DBNGP,

is in breach of the DBNGP Undertaking.

The ACCC has, among cther things, sought:

{a) declarations in relation to the alleged conduct;

{b) an order directing Alinta to comply with the DBNGP
Undertaking;

{c) an order for Alinta to terminate the employee's secondment;

{d) an order for payment to the Commonwealth in refation to
any financiat benefit it has obtained and that is reasonably
attributable to the alleged breach; and

(e) such orders as the Federal Court considers appropriate for
the compensation of any other person who suffered loss
or damage as a result of the alleged breach of the
DBNGP Undertaking.

Alinta is considering the allegations made by the ACCC.

The DBNGP Undertaking allows staff of Alinta Asset Management
Pty Ltd (AAM) {2 wholly owned subsidiary of Alinta) to be
involved in commercial negotiations between DBNGP Holdings
Pty Ltd {and/or DBNGP (WA) Transmission Pty Ltd) and shippers
on the DBNGP. Alinta staff (other than AAM staff) generally
cannot be involved in such negotiations.

Alinta believes that it did not obtain a commercial gain, nor
that there has been any anti-competitive effect, as a result
of the matters the subject of the ACCC's allegations.

ALINTA SUPPLEMENTARY SCHEME BOOKLET

Dispute with ESC

In section 2.2(a)lii) of the Bookiet {page 37), it is noted that
Alinta is in dispute with the ESC. Proceedings have been
commenced by AAM in the Supreme Court of Victoria regarding
whether or not AAM is required to be licensed under section 22
of the Gas Industry Act 2001 (Vic) and whether AAM is required
to comply with the Gas Code arising out of the services provided
by it in connection with the Muitinet gas distribution network.
The matter is at a preliminary stage and has not been set a
hearing date.
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Gas Valpo

Alinta and AGL have agreed that Gas Valpo will not be included
in the AGL Infrastructure Assets to form part of New Alinta
following implementation of the Recommended Proposal.
Details of this asset are set out in section 2.3(f) of the Booklet
(page 45). Accordingly, following the Implementation Date,

Gas Valpo will form part of AGL Energy and not New Alinta.
AGL Energy will also assume indebtedness of the entities which
own Gas Valpo and will use its best endeavours to discharge any
associated guarantees provided by entities which will form part
of New Alinta following implementation and AGL Energy will
indemnify any such entity in relation to the relevant guarantee.

As a consequence, the Net Merger Value used to calculate the
entitlement of AGL Scheme Participants to New Alinta Shares
will be reduced by $147 million which reflects the value that
Alinta and AGL have given to Gas Valpo in negotiating the
Recommended Proposal. As a result, the ratio that AGL
Shareholders will receive of New Alinta Shares for AGL Shares
will reduce from 0.6117:1 to 0.5771:1". On implementation of
the Recommended Proposal, Alinta Shareholders will own
approximately 56% of New Alinta and AGL Sharehalders
approximately 440b {rather than approximately 54% and
approximately 46% respectively which was the case when
the AGL Infrastructure Assets included Gas Valpo).

Relevant Transaction Documents, including the Merger
Implementation Agreement and the AGL Scheme of Arrangement
have been or will be amended to reflect the arrangements
referred to above. As set out in section 6.4 of the Booklet

(pages 110-111), AGL Energy had granted New Alinta Co a put
option exercisable within 12 months of the Implementation Date
to require AGL Energy to acquire the Gas Vaipo Interest for a
price of $141 million less the amount of any external debt
forming part of the Gas Valpo Interest. This put option is no
longer necessary and the Put Options Deed will be varied so

" as to only grant a put option over the Wattle Point interest.

New Alinta will not receive the cash it would have received if
Gas Valpo had remained an AGL Infrastructure Asset and

New Alinta Co had exercised the put option to require AGL Energy
to acquire Gas Valpo. However, Alinta does not consider that this
will have a material effect on the gearing of New Alinta.

As Gas Valpo will not form part of New Alinta, the risks in
relation to Gas Valpo specified in section 4.2(c} of the Booklet
{pages 80-81) will not apply to New Afinta.

1 These ratios are rounded to four decimal places. If AGL reinvests distributions
declared by APT prior to the Implementation Date in the APT distribution
reinvestrent plan the ratio will be adjusted upwards, although the amount
of the adjustment will not be substantial. This ratic already inctudes the
reinvestment of the 30 May 2006 distribution by APT of 6 cents.

Directors’ recommendations

None of the above matters change the Alinta Directors’
recommendations in relation to the Recommended Proposal.
The Alinta Directors continue to unanimously recommend that
Alinta Shareholders vote in favour of the Alinta Scheme at
the Alinta Scheme Meeting to be held on 6 October 2006.
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Independent Expert

The Independent Expert, Grant Samuel, has also reviewed the
additional information in this Supplementary Scheme Booklet
and confirmed that its opinion, namely that the Recommended
Proposal is in the best interests of Alinta Shareholders, has
not changed.

Appendix 1 contains a letter from the independent Expert
confirming this.

10 ALINTA SUPPLEMENTARY SCHEME BOOKLET

Consents and disclaimers of responsibility

(a) Grant Samuel consents;
(i) to be named in the Supplementary Scheme Bookiet
in the form and context in which it is named; and
(ii) to the inclusion of the letter from Grant Samuel in
Appendix 1 of the Supptementary Scheme Booklet and
statements attributed to Grant Samuel in section 10
of the Supplementary Scheme Booklet in the form and
context in which they are included.
{b) AGL consents to the inclusion of the statements attributed
to AGL in section 3 of the Supplementary Scheme Booklet
in the form and context in which they are included.
(c) Each person named in this section 11:
(i) has not authorised or caused the issue of this
Supplementary Scheme Booklet;
(ii) does not make, or purport to make, any statement in this
Supplementary Scheme Booklet or any statement on which
a statement in this Supplementary Scheme Booklet is based
other than a statement included in this Supplementary
Scheme Booklet with the consent of that person; and
{iii) to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of this
Supplementary Scheme Bocklet, other than a reference
to its name or a statement included in this Supplementary
Scheme Booklet with the consent of that person.

Alinta will make an announcement to ASX if any material
developments occur in relation to the above matters before the
Alinta Scheme Meeting.

This Supplementary Scheme Bookiet has been dispatched to
Alinta Shareholders pursuant to orders made by the Federal Court
on 21 September 2006.

This Supplementary Scheme Booklet is dated 21 September 2006.
By order of the board of directors of Alinta Limited.

) TN
-_.:h( . _ "lIJON.j\.‘-\.LA'.‘- ———

John Poynton AM CitWA
Chairman
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Appendix 1

Letter from Independent Expert

GRANT SAMUEL
[ | a u GRANT SAMUEL 84 ASSOCIATES

LEVEL 19 GOVERNOR MACQUARIE TOWER

21 September 2006

1 FARRER PLACE SYONEY NSW 2009
GPO BOX 4301 SYDNEY NSW 2004
The Directors Ti 469 2 BA24 4211 1 F: +61 2 9324 4301
Alinta Limited
Level 7, The Quadram
| William Street
Perth WA 6000

www.grantepmual.cam,pu

Dear Direciors
Proposed Transaction

We refer to the Alinta Supplementary Scheme Bocokiet dated 21 Septermber 2006 setting out information on
matters which have arisen or changed since the release of the Alinta Scheme Booklet dated 28 August 2006.
Specifically, the additional information (using terms as defined in Grant Samuel's independent expert’s report
dated 28 August 2006} encompasses the following matters:

= Alinta’s intentions regarding APT;

8 proposed new ACCC undertakings in relation to APT and the Agility contracts for MSP and PGP;
‘s Takeovers Panel and Federal Court proceedings relating to APT;

= status of the ATO class ruling condition;

= the exercise of call options granted by Alinta over 12 million shares in AGL;

s ypdate in relation to growth opportunities;

= dispute with ACCC in relation to the Dampier Bunbury Natural Gas Pipeline;

s dispute with Essential Services Commission in relation to licensing of Alinta Asset Management; and

= removal of GasValpo from AGL Infrastructure and consequential adjﬁstmenl to net merger value.

Grant Samuel has considered this additional information and the implications for Alinta shareholders in so far as
it has an impact on or consequences for the Proposed Transaction. On the basis of material provided by Alima
and AGL, Grant Samuel confirms that the additional information set out in the Alinta Supplementary Scheme
Booklet would have no impact on its opinion dated 28 August 2006 in relation to the Proposed Transaction,

Grant Samuel remains of the view that the Proposed Transaction is in the best interests of Alinta shareholders.

Yours faithfully
GRANT SAMUEL & ASSOCIATES PTY LIMITED

GRANT SAMUEL & ASSOCIATES PTY LIMITED

ABN 28 050 036 372 AFS LICENCE NO 240885



Corporate directory

Alinta Board of Directors

J H (John) Poynton AM CitWA
Chairman and Non-Executive Director

R B {Bob) Browning
Chief Executive Officer

J H (John) Akehurst
Non-Executive Director

F E (Fiona) Harris
Non-Executive Director

T € (Tim) Healey
Non-Executive Director

T R (Tina) McMeckan
Non-Executive Director

M J (Michael) Wilkins
Non-Executive Director

Company Secretaries

M J (Murray) King
Company Secretary

P {Patrick) McCole
Company Secretary

Registered Office

Alinta Limited
Level 7, 1 Witliam Street
Perth WA 6000

Alinta Information Line

For Australian callers: 1800 605 793
For international calters: + 61 3 9415 4313
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. , T o Appendix 1A
B _ ASX Listing application and agreement

' - = . ) ‘Rules 1.1 Cond 3, 1.7
: . Appendix 1A ‘
- ASX Listing application and égreemgnt

This fonﬁ is for use by an entity seeking admission to the *official list as an ASX Listing (for classification as an ASX Debt
Listing :_c."fe Appendix 1B, and for classification as an ASX Foreign Exempt Listing use Appendix [C). The formisin 3

parts: ..

I ! Application for admission to the *official list; : - .

2 # Information to be completed: and -
3 Agreement 1o be completed.

Information and documents (including this appendix) given to ASX in support of an application become ASX's property and
may be rade public. This may be prior to admission of the entity and *quolation of its *securities. Publication does not

mean rhé; the entiry will be admitted or that its *securities will be quoted.
lnu‘odmed_!nm. Origin; Appendix 1. Amended 1/787, 1/7/98, 1/9/99, 13/372000, 1/172000. 304972001, 117372002, 17152003, 24/10/2005.

Partfl - Application for admission to the official list

Name of entity . ACN

Alinta Mergeco Limited (to be renamed Alinta Limited) - | 119 985 590

K

We (the e'_nt'ity) apply for admission to the *official list of Australian Stock Exchange Limited (ASX)
and for *quotation of *securities. ' T , .

Par_tlj 2 - Information to be completed

.

About the entity : . .
You must complele the relevant sections (attach sheets if there is not enough space). ’
All entities -

‘1 Deleted 30/972001 .

+

* See cﬁapter 19 for defined terms.

. Appendix |A Page 1
201357403_2
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v

- Appendix 1A

ASX Listing application and agreement

2 - *Mainclass of *securities

Y f

3L Additional +classes
“*securities (except *CDls)

of

Number

*Class

492,728,560

Ordinary shares

Note, this is a forecast number
of New Alinta ordinary shares
(New Alinta Shares) to be on
issuec on implementation of the
Transaction (defined below at
item 9). This figure may change
as a result of:

. Actual level of dividend |,

reinvestment in Alinta
Limited for Interim
Dividend to be paid on
29 September 2006;

o Further issues of Alinta
Limited shares as a
result of any exercise of
Alinta Options .prior to
implementation of the
Transaction; or

. An adjustment to the
Alinta / AGL merger
ratio as a result of AGL
participating in  the
September  Australian
Pipeline Trust dividend
reinvestment plan.

Number to be quoted | *Class
Nil N/A
Number not to be

quoted

*Class

7,664,375

Options to subscribe for New
Alinta Shares

Note, this is a forecast number
of New Alinta Options. This
figure may change as a result of-
any exercise of Alinta Options
prior to implementation of the
Transaction

* Sce chapter 19 for defined terms.

201357403_2

Appendix | A Page 2
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Appendix 1A-

ASX Listing application and agreement

4 Telephone  number, postal
address for all
correspondence, general fax
number, fax oumber for

. *company announcements

3 - office to confirm release of

information to.the market, and

e-mail address for contact
PUIpOSES.
¥
5 Address of principal +security

registries for each +class of
+security (including +CDIs)

Postal Address:
GPO Box W2030
PERTH WA 6846

(08) 9486 3000
(08) 9486 3030
Fax (company announcements) (08) 9486 3065

Telephone:
Fax (general);
Email: murray.king @alinta.net.au and

patrick.mccole @alinta.net.au

Computershare Investor Services Pty Limited
Level 2, 45 St Georges Terrace
PERTH WA 6000

6 Annual balance date

31 December 2006 -

Companies only
(Other entities go to 19)

Robert Browning, Chief Executive Officer / Managing
Director

7 Name and title of chief
executive officer/managing
director

g Name and title of chairperson
of directors

John Poynton AM CitWA, Chairman

* See chapter 19 for defined terms.

2013574032

Appendix 1A Page 3
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Appendix 1A
ASX Listing application and agreement

-9 Names of all directors

Robert B. Browiing
Murray J. King
Stephen T. Pearce

Paul Anthony

Michael P. McWilliams
Robert A. Casamento

Note, on or prior to implementation of the scheme of
arrangement between Alinta Limited (Alinta) and its
shareholders (Alinta Scheme) and the scheme of
arrangement between The Australian Gas Light
Company (AGL) and its shareholders (AGL Scheme)
(together, the Transaction), Murray King, Stephen
Pearce, Paul Anthony, Michael {Paul) McWilliams and
Robert Casamento will resign from the board of
directors of New Alinta. It is intended that the
Transaction will be implemented on 25 October 2006 -
(Implementation Date). ‘

On or prior to the Implementation Date, it is intended
that the following individuats (who are currently
directors of Alinta) will be appointed to the board of
directors of New Alinta (see the Alinta Scheme
Booklet, section 2.6(a)):

John H. Poynton
John H. Akehurst
Fiona E. Harris
Tim C. Healey
Tina R. M¢cMeckan
Michael J. Wilkins

Note, Robert B. Browning will remain on the board of *
directors of New Alinta. .

* See chapter 19 for defined terms.

2013574032

Appendix 1A Page 4
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Appendlx 1A
ASX Listing application and agreement

10

1

2

13

14

15

Duration of appointment of
: directors (if not subject to
retirement by rotation) and
details of any entitlement to
participate in profits |

Name and title of company
secretaries

Place of incorporation
i“
A Date of incorporation

Legislation  under  which
incorporated

Address of registered office in
Australia

Month in which annual meeting
is usually held

Months in which dividends are
usually paid (or are intended to
be paid)

All directors are subject to retirement by rotation in
accordance with Listing Rule 14.4, except for the
Managing Director.

Entitlement to participate in profits:

Managing Director — no specific entitlement to
participate in profits, but certain components of
remuneration are linked to performance, including
bonuses and participation in a new executive option
ptan adopted by New Alinta (see section 8.3(b) of the
Alinta Scheme Booklet and also see bonus in relation
to'Alinta Scheme, set out in section 8.6(d) of Alinta
Scheme Booklet).

Other directors (all other directors are non-executive
directors) — no specific entitlement to participate in
profits except to the extent that a director holds shares
in New Alinta and dividends are paid on those.shares.

Murray king, Company Secretary and General Counsel

Patrick McCole, Company Secretary

Victoria .

1 June 2006

Corporations Act 2001 (Cth)

Level 7, The Quadrant
| William Street
PERTH WA 6000

May [

March and September

* See chapter 19 for defined terms.

o
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) Appendix 1A
ASX Listing application and agreement

18A

If the entity is a foreign
company which has a
certificated  subregister  for
quoted *securities, the location
_ of Australian *security registers

N/A

If the entity is a  foreign
company, the name and address
of the entity's Australian agent
for service of process

N/A

(Companies riow goto 31)

All entities except companies

Items 19 to 30A not applicable

About the entity -

All entities

Tick to indicate you are providing the
informaticn or documents

31

32

Evidence of compliance with 20 cent
minimum issue price or sale price, and spread
requirements

Prospectus, Product Disclosure Statement or
information memorandum relevant to the
application (250 copies)

Where is the information or document to be
found? (eg, prospectus cross reference)

Sale price of New Alinta Shares will be
comparable to Alinta share price,
which as at close of trade on 27
September 2006 was $11.34 per share.
However, it is not certain what price
New Alinta Shares will trade at as this
is dependent on market forces at the
date of listing.

Spread requirements - to be provided
shortly

Draft Information Memorandum,
attaching Alinta Scheme Booklet dated
28 August 2006 and Supplementary
Alinta Scheme Booklet dated

21 September 2006 enclosed.

50 copies to be provided shortly.

* See chapter 19 for defined terms.

2013574032
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Appendix 1A
ASX Listing application and agreement

33

34

35

36
37

38

39

40

41

Cheque for fees

Type of subregisters the entity will operate
Example: CHESS and centificated subregisters

Copies of any contracts referred to in-the
prospectus, Product Disclosure Statement or
information memorandum (including any
underwriting agreement)

A certified copy of any restriction agreement
entered into in relation to *restricted securities

If there are *restricted securities, undertaking
issued by any bank or *recognised trustee

{Companies  only) - certitficate  of
incorporation or other evidence of status
(including any change of name)

(All entities except companies) - certificate of
registration or other evidence of status
(including change of name)

.Copy of the entity’s constitution (eg, il a

company, the memorandum and articles of
association) -

Completed checklist that the constitution
complies with the listing rules (copy of articles
checklist is available from any Companies
Department}

To be provided shortly.

CHESS and issuer sponsored

Due to commercial sensitivities and
confidentiality obligations, copies of
contracts referred to in the Information
Memorandum will not be provided.

Summaries of contracts which are
material to New Alinta are set out in
sections b, 6, 8.4 and 8.5 of the Alinta
Scheme Booklet.

N/A

N/A

Enclosed in supporting file.

N/A

Enclosed in supporting file.

Where is the information or document to be
found? (eg, prospectus cross reference)

Enclosed in supporting file.

* See chapter 19 for defined terms.

201357403_2
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Appendix 1A
ASX Listing application and agreement

42 \ A brief history of the entity or, if applicable,
the group

may be given to ASX and authenticated

42A & Copy of agreement with ASX that documents
" electronically.

0

About the securities to be quoted

All entities

43 Confirmation that the *securities to be quoted
are eligible to be quoted under the listing rules

44 Voting rights of *securities to be quoted

45 A specimen certificate/holding statement for

each *class of *securities o be quoted and a
specimen holding statement for *CDls

46 Terms of the *securities to be-quoted

2 =

A statement setting out the names of the 20
largest ‘holders in each *class of *securities to
be quoted, and the number and percentage of
“each *class of *securities held by those holders

47

A distribution schedule of each *class of
*equity securities to be quoted, setting out the
number of holders in the categories -

1-1,000 '

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

48

5q

49 The number of holders of a parcel of
+securities with a value of more than $2,000,
based on the issuefsale price

50 I _ | Terms of any *debt securities and *convertible
: debt securities

51 ¢ Trust deed for any *debt securities and
*convertible debt securities

Refer to section 2 of Alinta Scheme

Booklet

Enclosed in supporting file.

Refer to section 1.1 of Information
Memorandum

Refer to section 2.8(b) of Alinta Scheme
Booklet. .-

To be provided shoftly.

Refer to section 2.8 of Alinta Scheme
Booklet. .

To be provided shortly.

To be provided shortly.

To be provided shortly.

N/A

~ Where is the information or document to be

found? (eg, prospectus cross reference)

N/A

* See chapter 19 for defined terms.

-~ *
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Appendix 1A
ASX Llstlng appllcatlon and agreement

52

Deleted 24/10/2005.

CAll entities. with classified assets

(Other entities go to 62)

All *mining explorarion entities and, if ASX asks, any other entity that has acquired, or entered into an agreement io
g exp. Y q 4

acquire a *classified asset, must give ASX the following information.

Items 53 to 61 not applicable.

About the entity’s capital structure

All entities

62

66

67 - |Z’

Deleted 1/9/99.

A copy.of the register of members, if ASX
asks

A copy of any court orders in. relation to a
reorganisation of the entity’s capital in the last
five years

The terms of any *employee incentive scheme

The terms of any *dividend or distribution
plan

The terms of any +securities that will not be
quoted

To be provided after [mplementahon
Date if requested. ~

A copy of the Federal Court 's orders in
relation to the Alinta Scheme to be
provided on Effective Date for Alinta
Scheme.

Alinta Scheme Booklet, section 8.3
Copy of the following documents

enclosed in supporting file:
. Alinta Executive Option Plan;
. Alinta Deferred Employee Share
o Plan; and
. Alinta New Zealand Employee
Share Plan.

Refer to section 8.12 of Alinta Scheme
Booklet.

Copy of Alinta Dividend Reinvestment
Plan ‘enclosed in supporting file.

New Alinta Options - refer to section
8.3(b) of Alinta Scheme Booklet.

Also, copy of Alinta Executive Option

Plan enclosed in supporting file -

* See chapter 19 for defined 1erms.
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. Appendix 1A
ASX Listing application and agreement

68

69

70

71

T

72

73

74

Deleted 177/98.

The entity’s issued capital (interests), showing
separately each *class of *security (except
*+CDIs), the amount paid up on each *class, the
issue price, the dividend (in the case of a trust,
distribution) and voting rights attaching to
each *class and the conversion terms ({if
applicable)

The number of the entity’s debentures, except

to bankers, showing the amount outstanding,’

nominal value and issue price, rate of interest,
dates of payment of interest, date and terms of
redemption of each *class and conversion

terms (if applicable)
Note: This applies whether the securities are quoted or not.

The number of the entity’s unsecured notes,
showing the amount outstanding, nominal
value and issue price, rate of interest, dates.of
payment of interest, date and terms of
redemption of each *class and conversion

terms (if applicable) - .
Note: This applics whether the securities are quoted or not.

The number of the entity’s options to *acquire
unissued *securities, showing the number

outstanding
Note: This applies whether the securities are quoted or not.

Details of any rights granted to any *person, or
to any class of *persons, to participate in an

issue of the entity’s *securities
Note: This applies whether the securities are quoted or not.

If the entity has any *child entities, a list of all
*child entities stating in each case the name,
the nature of its business and the entity's
percentage holding in it.  Similar details

Where is the information or document to be
found? (eg, prospectus cross reference)

As at the date of this application, New
Alinta has 2 New Alinta Shares on
issue (refer to section 5.1(b) of Alinta
Scheme Booklet).

On Implementation of the Alinta
Scheme and the AGL Scheme, there
will be approximately 492,728,560 New
Alinta Shares on issue. Refer to item 2
above.

All New Alinta Shares will be fully
paid up and dividend and voting rights
are set out in section 2.8(b) and (d) of

the Alinta Scheme Booklet,

N/A

N/A

Once the Alinta Scheme becomes
effective, there will be approximately
7,664,375 New Alinta Options on issue.
Refer to section 8.3(b) of Alinta Scheme
Booklet and item 3 above.

N/A

Confirmation sough from ASX that
New Alinta is not required to provide a
list of all "child entities” under

* See chapter 19 for defined terms.
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) Appendix 1A
ASX Listing application and agreement

should be provided for every entity in which
the entity holds {directly or indirectly) 20% or
more of the issued capital (interests). -

About the entity’s financial position

{Entities meeting the profit test go 16 75. For the assels test go to 81A.)

All enbﬁes meeting the profit test

Evidence that the entity has been in the same
main business activity for the last 3 full
financial years

Evidence that the entity is a going concern (or
successor) and its aggregated profit for the last

.3 full financial years ' '

Evidence that the eﬁtity’s tprofit  from

76A
continuing operations in the past 12 months
exceeded $400,000

77 Audited *accounts for the last 3 full f';s]ancial
years and audit reports

78-79 ; Deleted 17797

80 [ ] Half yearly *accounts (if required) and audit

b TEpOTL OT review
30A Pro forma balance sheet and review
0B Stalemém from all directors or ali directors of

the rtesponsible entity confirming that the
entity is continuing to earn *profit from
continuing operations

All entities meeting the assets test
{only complete one of 81A, 81B or 8IC and one of 82 or 83)

lntroduced 1/7/96. Amended 1/7/99,

81

Deleted 1797

pafagraph 74

Where is the information or document to be
found? (eg, prospectus cross reference)

N/A

N/A

N/A

N/A

N/A

N/A

N/A

* See chapter 19 for defined terms.
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Appendix 1A
ASX Listing application and agreement

8iA

‘ SIB‘ |:|

81C E

83[]

34&

85
86

87&

For entities other than *investment entities,
evidence of net tangible assets of at least $2
million or market capitalisation of at least $10

_ million

[}

For *investment entities other than *pooled
development funds, evidence of net tangible
assets of at least $[5 million

Evidence that the entity is a “*pooled
development fund with net tangible assets of at
least $2 million

Evidence that at least half of the entity's total
tangible assets (after raising any funds) is not
cash or in a form readily convertible to cash (if
there are no-commitments)

Evidence that there are commitments to spend
at least half of the entity's cash and assets in a
form readily convertible to cash (if half or
more of the entity’s total tangible assets (after
raising any funds} is cash or in a form readily
convertible to cash}

Statement that there is enough working capital
to carry out the entity’s stated objectives (and
statement by independent expert, if required)

Deleted 1/9/99.

Delered 17797,

+Accounts for the last 3 full financial years and
audit report, review or statement that not
audited or not reviewed

Market capitalisation of New Alinta on
implementation of the Transaction is
approximately $5.6 billion based on
market price of Alinta Limited shares
as at close of trading on 27 September
2006. However, it is not certain what
price New Alinta Shares will trade at as
this is dependent on market forces at
the date of listing.

N/A

N/A

Where is the information or document to be
found? (eg. prospectus cross reference)

In the New Alinta pro forma balance
sheet for the year ended 30 June 2006
(section 3.5 of Alinta Scheme Booklet),
the proportion of current assets (which
includes all assets readily convertible to
cash ($600.5 million) to the total value
attributed to property, plant and
equipment {$4,649.3 million) was
approximately 13%

N/A

Refer to section 3.4 of Information
Memorandum.

Confirmation sought from ASX that
New Alinta is not required to provide 3
years historical accounts under Listing
Rule 1.3.5(a)

* See chapter 19 for defined terms.
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i ~ Appendix 1A
ASX Listing application and agreement

§7A

87B

87C

Half yearly *accounts (if required) and audit
report, review or statement that not audited or
not reviewed

Audited balance sheet (if required) and audit
report '

Pro forma bdlance sheet and review

(Now go 1o 106)

88
89-92C
93
94-98C
%
100-105C

Dc;cted 17197,
Dekted 1/9/499,
Deleted 17797,
Deleted 119/59.
Deleted 17797,

Deleted 1/9/99,

N/A

Confirmation sought from ASX that
ASX would accept the New Alinta pro-
forma accounts for the purposes of

satisfying Listing Rule 1.1, condition 8,

Refer to section 3.5(d) of Alinta Scheme
Booklet. :

About the entity’s business plan and level of operations

All entities

Information
memorandum

106 g

1.

contained in the information

Details of the entity’s existing and proposed activities,
and level of operations. State the main business

Details of any issues of the entity's *securities (in all
Indicate issues for

*classes) in the last 5 years.
consideration other than cash

Where is the information or document
to be found? (eg, prospectus cross
reference)

'Refer to section 2 of Alinta
Scheme Booklet.

2 New Alinta Shares issued on
“incorporation to Robert
Browning and Paul Anthony as
set out in section 5.1(b) of the
Alinta Scheme Booklet.

* Sce chapter 19 for defined terms.
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Information memorandum requirements

i

¥ »
All entities

108

1), .

X

i

.

'
1

THG)! ; D

If the entity is a company, a statement that all the
information that would be required under

section 710 of the Corporations Act if the
information memorandum were a prospectus
offering for subscription the same number of
*+securities for which *quotation will be sought is
contained in the information memorandum. If
the entity is a trust, a statement that all the

information that would be required under section

£013C of the Corporations Act if the information
memorandum were a Product Disclosure
Statement offering for subscription the same -
number of *securities for which *quotation will
be ‘sought is contained in the information
memorandurm

The signature of every director, and proposed
director, of the entity personally or by a *person
authorised in writing by the director (in the case
of a trust, director of the responsible entity)

The date the information memorandum is signed

Full particulars of the nature and extent of any
interest now, or in the past 2 years, of every
director or proposed director of the entity (in the
case of a trust, the responsible entity), in the
promotion of the entity, or in the property
acquired or proposed to be acquired by it

If the interest was, or is, as a member or partner
in another entity, the nature and extent of the
interest of that other entity

Information contained in the information memorandum

l‘ll(c)‘ I:l

If the interest was or is as a member or partner in
another entity, a statement of all amounts paid or
agreed to be paid to him or her or the entity in’
cash, *securities or otherwise by any *person Lo

* induce him or her to become or to qualify him or

her as, a director, or for services rendered by him
or her or by the entity in connection with the
promotion or formation of the listed entity

Refer to section of Information
Memorandum (page 2) entitled
"Important Notice™.

Refer to section 5 of Information
Memorandum.

Refer to section 5 of Information
Memorandum.

Confirmation sought from ASX
that New Alinta is not required to
set out interests of Directors of
New Alinta, except for Robert
Browning. ’

Refer to section 3.1 of Information
Memorandum in relation to
Proposed Directors of New Alinta.

N/A

"Where is the information or document

to be found? (eg, prospectus cross
reference)

N/A

* See chapler 19 for defined terms.

201357403 _2
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ASX Listing application and agreement

F12(a) |

112(b)

112(c)

113

114

15

116

X X

X

X

Full particulars of the nature and extent of any
interest of every expert in the promotion of the
entity, or in the property acquired or proposed to
be acquired by it

If the interest was or is as a member or partner in
another entity, the nature and extent of the
interest of that other entity

If the interest was or is'as a member or partner in
another entity, a statement of all amounts paid or
agreed to be paid 1o him or her or the entity in
cash, *securities or otherwise by any *person for
services rendered by him or her or by the entity
in connection with the promotion or formation of
the listed entity

A statement that ASX does not take any
responsibility for the contents of the information
memorandum

A statement that the fact that ASX may admit the
entity to its *official list is not io be taken in any
way as an indication of the merits of the entity

.

If the information memorandum includes a
statement claiming to be made by an expert or
based on a statement made by an expert, a
statement that the expert has given, and has not
withdrawn, consent to the issue of the
information memorandum with the particular
statement included in its form and context

.

A statement that the entity has not raised any
capital for the 3 months befote the date of issue
of the information memorandum and will not
need to raise any capital for 3 months after the

date of issue of the information memorandum

Refer to section 3.2 of Information
Memorandum.

N/A

N/A

Refer to section of Information
Memorandum entitled "Important
Notice".

Refer to section of Information
Memorandum entitled "Important
Notice".

-

Refer to section 3.5 of Information
Memorandum. :

Where is the information or document
to be found? (eg, prospectus cross
reference)

Waiver sought from ASX in
relation to this requircment.
Modified statement — refer 10
section 3.3 of Information
Memorandum.

* See chapter 19 for defined terms.
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"ASX Listing application and agreement

117 A statement that a supplementary information

' memorandum will be issued if the entity

becomes *aware of any of the follorwing between

the issue of the information memorandum and

. the date the entity’s *securities are *quoted or

L reinstated. '

¢ A material’ statement in the information
memorandum is misteading or deceptive.

; There is a material omission from the

: information memorandum. '

* There has been a significant change affecting
a matter included in the information

i memorandum, )

A significant new circumstance has arisen

and .it would have been required to be

included in the information memorandum

i -
Information contained in the supplementary information memorandum

118 If there is a supplementary '

memerandum: ¥

« Correction of any deficiency.

’ « Derails of any material omission, change or
new matter.

s A prominent statement that it is - a
supplementary information memorandum.

e The signature of every director, or proposed
director, of the entity personally or by a
*+person authorised in writing by the director

v (in the case of a trust, director of the

' responsible entity).

e The date the supplementary information
memorandum is signed.

119

o N
Evidence if supplementary information memorandum is issued
Evidence that the supplementary information
memorandum accompanied every copy of the

information memorandum issued after the date of
i the supplementary information memorandum,

Other information

All entities

120 Evidence that the supplementary information
" memorandum was sent to every *person who was

sent an information memorandum

L]

Refer to section of Information
Memorandum entitled "Important
Informatton” (page 3).

information

N/A

N/A ‘ .

Where is the information or document *
to be found? (eg, prospectus cross
reference)

N/A

* See chapter 19 for defined terms,

¢ .

+
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ASX Listing application and agreement

121

122

123

123A

Details of any material contracts entered into |

between the entity and any of its directors (if a
trust, the directors of the responsible entity)

A copy of every disclosure document or Product
Disclosure  Statement issued, and every
information memorandum circulated, in the last 5
years ~ '

Information not covered elsewhere and which, in
terms of rule 3.1, is likely materially to affect the
price or value of the entity’s *securities

The documents which would have been required
to be given to ASX under rules 4.1, 4.2,4.3, 4.5,
5.1, 5.2 and 5.3 had the entity been admitted to.
the *official list at the date of its application for

admission, unless ASX agrees otherwise.
Example: ASX may agree otherwise if the entity was recently
incorporated.

Mining exploration entities

Items 124 to 129 not applicable

i

Refer to section 8.2 of Alinta
Scheme Booklet.

N/A

N/A

N/A

* See chiipler 9 for defined terms.
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ASX Listing application and agreement

Partf=3 - Agreement

All entities

You must complete this agreement. If you require a seal to be bound, the agreement must be under seal.

We agree:

Our admission to the +official list is in ASX’s absolute discretion. ASX may admit us on
any conditions it decides. *Quotation of our *securities is in ASX’s absolute discretion.
ASX may quote our *securities on any conditions it decides. Our removal from the *official
list or the suspension or ending of *quotation of our *securities is in ASX’s absolute
discretion. ASX is entitled immediately to suspend *quotation of our *securities or remove
us from the +official list if we break this agreement, but the absolute discretion of ASX is
not limited.

We warrant the following'to ASX.

. The:issue - of the +secur|ties to be quoted complies with the law, and is not for an
illegal purpose. .

. There is no reason why the *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporallons
Act.

¢+ Note: An entity may need to obtain appropriate warranties from cubscnbcrﬁ for the securities in ordcr |o be able to gwc this

warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any

applications received by us in relation to any *securities to be quoted and that no-
one has any right to return any *securities to be quoted under sections 601MB(1),
737,"738, 992A, 992AA ‘or 1016F of ‘the Corporations Act at the time that we
request that the *securities be quoted.

. If we are a trust, we ‘warrant that no person has the right to return the *securities to
be quoted under section tQ19B of the Corporations Act at the time that we request
« that the *securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense ansmg from, or connected with, any breach of the warranties in this
agreement.

We give ASX the information and documents required by this form. If any information or
document is not available now, we will give it to ASX before *quotation of the *securities
begins, We acknowledge that ASX is relying on the information and documents. We
warrant that they are (will be) true and complete. :

* See c:haptcr 19 for defined terms,
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ASX Listing application and agreement

10

12

We will comply with the listing rules that are in force from time to time, even if *quotation
of our *securities is deferred, suspended or subject to a *trading halt.

4

The listing rules are to be interpreted:.

. in accordance with their spirit, intention and purpose;

by looking beyond form to substance; and
.’ in a way that best promotes the principles on which the listing rules are based.

ASX has discretion to take no action in response to a breach of a listing rule. ASX may also

“waive a listing rule (except one that specifies that ASX will not waive it) either on our
application or of its own accord on any conditions, ASX may at any time vary or revoke a
decision on our application or of its own accord.

A document given to ASX by an entity, or on its behalf, becomes and remains the property
of ASX to deal with as it wishes, including copying, storing in a retrieval system,
transmitting to the public, and publishing any part of the document and permitting others to
do so. The documents include a document given to ASX in support of the listing
application or in compliance with the listing rules.

In any proceedings, a copy or extract of any document or information given to ASX is of
equal validity in evidence as the orlgmal

Except in the case of an entity established in a jurisdiction whose laws have the effect that
the entity's *securities cannot be approved under the operating rules of the *approved CS
facility:

. We will satisfy the *technical and performance requirements of the *approved CS
facility and meet any other requirements the *approved CS facility imposes in
connection with approval of our *securities.

. When *securities are issued we will enter them in the *approved CS faci]itys
subregister holding of the applicant before they are quoted, if the applicant instructs
us on the application form to do so.

. The *approved CS facility is irrevocably authorised to establish and administer a
subregister in respect of the *securities for which *quotation is sought.

Except in the case of an entity established in a jurisdiction whose laws have the effect that
the entity’s *securities cannot be approved under the operating rules of the *approvecl Cs
facility, we confirm that either:

D we have given a copy of this application to the *approved CS fhc.ility in
accordance with the operating rules of the *approved CS facility; or

g we ask ASX to forward a copy of this application to the *approved CS
facility.

L4

In the case of an entity established in a jurisdiction whose laws have the effect that the
entity’s *securities cannot be approved under the operating rules of the *approved CS
facility:

* See chapter 19 for defined terms.

Appendix 1A

201357403_2



_ Appendix 1A
ASX Listing application and agreement

. The +approved Cs facility is irrevocably authorised to establish and administer a
' subregister n respect of *CDIs.

»  We will make sure that *CDIs are issued over *securities if the holder of quoted
+securities asks for +CDls.

13 In the case of an entliy established in a jurisdiction whose laws have the effect that the
entity's +securities cannot be approved under the operating rules of the +approved CS
facility:

_ we have given a copy of this'application to the approved CS facility in
accordance with the operating rules of the *approved CS facility; or

l: we ask ASX to forward a copy of this application to the *approved CS
facility.

Dated: 18 September 2006

EXECUTED by ALINTA MERGECO
LIMITED

7 /{Q

Slgnature of duﬁ L() Signature of directer/secretary
[<ins ~1 ~

lare. cw Mec b€

Name Name

* See chapter 19 for defined terms.
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ALINTA MERGECO LIMITED ~  OFFICE OF IMTERMAT|CHAL
CORPOPATE FINA|ICE

'(TOBEREWD ALINTA LIMITED,

ACN 119 985590
(NEW ALINTA)

. INFORMATION MEMORANDUM

For an application for admission to the Officml List of Austrahan Stock
Exchange Limited

. NO SECURITIES WILL BE ISSUED OR SOLD UNDER THIS
! ' INFORMATION MEMORANDUM -

. THE ALINTA SCHEME BOOKLET DATED 28 AUGUST 2006 AND ALINTA
SUPPLEMENTARY SCHEME BOOKLET DATED 21 SEPTEMBER 2006 ARE ATTACHED
TO THIS INFORMATION MEMORANDUM AS ANNEXURES A AND B AND FORM PART

" OF THIS INFORMATION MEMORANDUM '

. 201387495 4 ' :
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SECTION 3 _ ADDITIONAL INFORMATION g7
SECTION 4 GLOSSARY 11
SECTION 5 'DIRECTORS AND PROPOSED DIRECTORS SIGNATURES 12
ANNEXURE A ALINTA SCHEME BOOKLET

ANNE)}UHE B ALINTA SUPPLEMENTARY SCHEME BOOKLET

ANNEXURE C FURTHER ANNOUNCEMENTS

ALINTA SCHEME BOOKLET AND SUPPLEMENTARY BOOKLET

The Alinta Scheme Booklet and the Supplementary Booklet are atiached to this Information Memorandum as
Aunnexures A and B. These documents form part of this Information Memorandum. Further copies of these
documents are available free of charge from the registered office of New Alinta. Copies of these documents can also
be found on New Alinta's home page at www.alinta.net.au.

Note the Independent Expert Report which is contained in Annexure D to the Alinta Scheme Booklet and the letter
from the Independent Expert which is contained in Appendix | to the Supplementary Booklet do not form part of this
Information. Please note the disclaimer in relation to these documents set out in section 3.5(c) of this Information
Memorandum,

4
IMPORTANT NOTICE
This Information Memorandum is dated 2 October 2006.
New Alinta has applied to ASX for admission to the Official List of ASX and for quotation of the New Alinta Shares
on ASX. The fact that ASX may admit New Alinta to the Official List should not be taken in any way as an indication
of the merits of an investment in New Alinta. ASX takes no responsibility for the contents of this Information
Memorandum or the merits of the investment 1o which this Information Memorandum relates.

No offer of securities

No securities are offered for issue or sale under this Tnformation Memorandum and no securities wili be issued or sold
under this Information Memorandum.

However, all the information that would be required under section 710 of the Corporations Act if this were a

Information Memorandum offering for subscription the same number of New Alinta Shares for which quotation is
sought, is contained in this Information Memorandum.

201387495_4
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Suppieihentary Information Memorandum .

A supplementary Information Memorandum will be issued if New Alinta becomes aware of any of the following
between the date of this Information Memorandum and the date of quotation of the New Alinta Shares:

o a material st'ul.cment in this Information Memorandum is false and misleading;

. ’:I there is 2 material omission from this Information Memorandum;

o - therehas been a significant change affecting a matter included in this Information Memorandum: or

. a significant new matter has arisen and it would have been required to be included in this Information ‘
' Memorandum.

Abbrevis..tions

i

: Defined terms and abbreviations used in this Information Memorandum are explained in the Giossary in section 4.

]
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SECTION 1. INTRODUCTION

1.1 Introduction
" This Information Memorandum has been prepared by New Alinta for the purpose of
I . . . . . . .
applying for admission to the official list of ASX and quotation on ASX of all New Alinta
"Shares. Attached to this Information Memorandum are the following documents which
“form part of this Information Memorandum:
“(a)  Alinta Scheme Booklet; and
(b)  Supplementary Booklet.
This Information Memorandum does not constitute or contain any offer for sale or issue of
any securities or an invitation to subscribe for or purchase any securities.
New Alinta Shares to be quoted in connection with the ASX Listing are eligible to be
quoted under the Listing Rules. - N
1.2 . Timetable
The expected timetable for the ASX Listing is set out below. These dates are indicative
only and New Alinta reserves the right to vary any of them without notice.
. | Alinta Scheme Effective Date — the date the Alinta Scheme 11 October 2006
« | becomes legally effective :
Last day Alinta Shares trade on ASX with an entitlement to 11 Ociober 2006
participate in the Alinta Scheme
Expected date of commencement of deferred settlement trading of 12 October 2006
New Alinta Shares commence trading on ASX
. | Alinta Scheme Record Date 18 October 2006
Alinta Scheme Implementation Date 25 October 2006
Issue of New Alinta Shares under Alinta Scheme 25 October 2006
Last day of deferred settlement trading for New Alinta Shares and 25 October 2006
dispatch of holding statements
New Alinta Shares to commence trading on ASX on a normal basis | 26 Gctober 2006
Settlement of all deferred settlement trades of New Alinta Shares 31 Qctober 2006
1.3 CHESS
* New Alinta will apply to ASX to be admitted to participate in CHESS in accordance with
the Listing Rules and the ASTC Settlement Rules. On admission to CHESS, New Alinta
will operate an electronic issuer-sponsored sub-register and an electronic CHESS

20113874954
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1.4

EA

isub-register.‘ The two sub-registers together will make up New Alinta's principal register
.of securities in Australia.

" New Alinta will not issue certificates for New Alinta Shares quoted on ASX. Instead,

- shareholders who elect to hold their New Alinta Shares on the Australian issuer-sponsored

, sub-register (to be maintained by Computershare) will be provided with a holding
_ statement (similar to a bank account statement) which sets out the number of New Alinta

i | Shares issued to them under the Alinta Scheme. For shareholders who elect to hold their

[ New Alinta Shares on the Australian CHESS sub-register, New Alinta will provide an

~ advice that sets out the number of New Alinta Shares issued to them under the Alinta

- Scheme and, at the end of the month following the issue, CHESS (acting on behalf of New
~ Alinta) will provide those shareholders with a holding statement that confirms the number
of New Alinta Shares issued.

A holding statement {whether issued by CHESS or New Alinta) will also provide details of
. a shareholder's Holder Identification Number (in the case of the holding on the CHESS

. sub-register) or Shareholder Reference Number (in the case of a holding on the issuer-
* sponsored sub-register). New Alinta expects to dispatch initial holding statements on

.25 October 2006. Following distribution of these initial holding statements, a holding
» statement will only routinely be provided at the end of any subsequent month during which
! the balance of the shareholder's holding of New Alinta Shares changed. ‘

Deferred settlement trading

- It is expected that trading of New Alinta Shares on ASX will commence on a deferred
" settlement basis on 12 October 2006 and will continue on that basis until 25 October 2006.

i Deferred settlement trading allows New Alinta Shares to be bought and sold on ASX

, before entries are made in CHESS in respect of holdings of New Alinta Shares and before

* holding statements are sent out-to sharcholders.

" tis expccteﬁ that settlement of afl deferred settlement trades of New Alinta Shares will
i occur on 31 October 2006, in accordance with the Listing Rules.

- Itis the responsiﬁility of each shareholder to confirm their holding before trading in New
" Alinta Shares in a deferred setilement market. Shareholders who sell New Alinta Shares

before they receive their holding statéments will do so at their own risk. New Alinta

. disclaims all liability, in negligence or otherwise, to any person who trades New Alinta

Shares before receiving their holding statement.

201387495_4
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SECTION 2. BACKGROUND ON NEW ALINTA

.
! a

2.1 ]New Alinta

_Details on New Alinta, as well as information in respect of the Alinta Scheme, are
' contained in the Alinta Scheme Booklet and the Supplementary Booklet — see Appendices
. A and B of this Information Memorandum,

-

2.2 r Further Announcements

#

- The Further Announcements in Appendix C are copies of all announcements made by

. Alinta Limited on ASX since the date of the Supplementary Booklet. The Further

© Announcements and the information contained in the Further Announcements form part of
this Information Memorandum. :

L]

. | . . )
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3.1

32

3.3

 Alinta O ti e
5 March 2002 3.6449 | 134.900
4March2003 - |38645 | 284,000
8 May 2003 45177 ' 100.000
17 September 2003 5.7609 ) 75,000
26 March 2004 6.0633 ‘ 1,033,500
4 May 2005 01774 ' 3,213.903

SECTION 3. ADDITIONAL INFORMATION

- Disclosure of interests - Proposed Directors

The Proposed Directors of New Alinta are set out in section 2.6 of the Alinta Scheme

Booklet. The Proposed Directors, apart from Robert Browning, who is already a Director,
will be appointed as a Directors on or before the Implementation Date (which is expected
to be 25 October 2006).

" Disclosure of Proposed Directors' interests in relation to New Alinta and the Alinta Scheme

are set out in section 8.6 of the Almm Scheme Booklet.

The interests of Directors in relation to New Alinta and the Alinta Scheme are not set out

-in this Information Memorandum, except for Robert Browning, whose interests in relation

to the Alinta Scheme are set out in section 8.6 of the Alinta Scheme Booklet, as it is

- intended that all Directors will retire from the board of directors of New Alinta on or

before the Implementation Date for the Alinta Scheme, except for Robert Browning, who
will remain a Director.

' Disclosure of interests — other persons

Disclosure of fees and benefits received by certain persons in relation to the Alinta Scheme

are set out in section 8.10 of the Alinta Scheme Booklet.

” Capital structure and possible future capital raisings

“As at the date of this Information Memorandum, New Alinta has 2 New Alinta Shares on
issue, one of which is held by Paul Anthony (chief executive officer of AGL) and one of

which'is held by Robert Browning (chief executive officer of Alinta). Except for these

“shares, New Alinta has not issued any other securities.

On implementation of the Schemes, it is expected that New Alinta will have approx:matcly

/492,728,560 New Alinta Shares on issue.

.On 25 October 2006 it is expected that New Alinta will also have the followmg New

201387495_4
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1 December 2005 11.1134 63,776

| 19 June 2006 10.4664 2,401,844
L

" Total ' ‘ 7,306,924

" As at the date of this Information Memorandum, 1,149,564 Alinta Options were

-, .exercisable. Therefore, the above numbers in relation to New Alinta Shares and New
- Alinta Options'will change if any Alinta Options are exercised after the date of this
" Information Memorandum.

" As disclosed in section 2.4(b) of the Alinta Scheme Booklet and in section 5 of the

- Supplementary Booklet, Alinta Limited regularly evaluates possible acquisition

. opportunities and at any one time, Alinta will typically have several transactions at various
" stages of consideration which may or may not come to fruluon On implementation of the
- Schemes, New Alinta will continue to do so.

Any acquisitions which New Alinta makes will be funded by the assumption of additional
debt and, for substantial transactions, an issue of securities. Any issue of securities is
_ likely to be made by way of placement, pro rata rights issue to éxisting shareholders, or by
. @ combination of the two. If a pro rata rights issue to existing shareholders is conducted, a
. prospectus will be issued. It is possible that an acquisition (and hence a further issue of
+ equity securities) could occur within three months after the issue of the Information
" Memorandum.’

New Alinta has not raised any capital in Australia for the 3 months before the date of issue
. of this Information Memorandum.

34 ' Working capital

+ Other than any capital which may be necessary for any future acquisitions, New Alinta has
.enough working capital to carry out its stated objectives.

3.5 Consents
@) Con sent to be named
The folIowmg parties have given and have not, before the dite of issue of this
Information Memorandum, withdrawn their written consent to be named in this

, Information Memorandum in the form and context in which they are named:

. Alinta Limited; ) ' .

Biake Dawson Waldron as legal adviser to New Alinta;

PricewaterhouseCoopers Securities'Lid as Investigating Accountant;

L ‘ KPMG as auditors of New Alinta;

20138740%
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. Gmnt Samuel as the Independent Expert;.
. Computershare as New Alinta's Share registry; and
¢ AGL Energy.

.(b)  Consent to the inclusion of information

: The following parties have given and have not, before the date of issue of this

' Information Memorandum, withdrawn their written consent to the inclusion of the
following information in this Information Memorandum in the form and context in
which it is included and to all references in this Information Memorandum to that
information in the form and context in which they appear:

e  AGL Energy' in resped[ of the AGL Information and AGL Financial
' lnformauon set out in the Alinta Scheme Booklet; and

. PrlcewaterhouscCoopers Secunnes Ltd in respect of the inclusion of the
Investigating Accountant’s Report (whzch is Annexure C to the Alinta-
Scheme Booklet).

"(¢)  Disclaimers in relation to Independent Expert
The following documents do not form part of this Information. Memorandum:

e i the Independent Expert’s Report Whlch is contained in Annexure D to the
Alinta Scheme Booklet; and

. the letter from the Independent Expert which is contained in Appenduc 1to
-+ the Supplementary Booklet (Letter). '

Grant Samuel prepared the Independent Expert's Report for the purposes of setting
out whether, in its opinion, the Alinta Scheme is in the best interests of Alinta
Limited shareholders. The Letter was prepared as a consequence of the disclosure
‘ - by Alinta Limited of information on matters which had arisen or changed since the
release of the Alinta Scheme Booklet. In the Letter Grant Samuel affirmed its
opinion as contained in the Independent Expert's Report. It was not intended that
the Independent Expert's Report or the Letter should be used or relied upon for any
other purpose. In particular, the Independent Expert's Report.and the Letter were
not prepared for the purposes of parties making investment decisions in relation to
New Alinta. Grant Samuel expressly disclaims any liability to any party who relies
or purports to rely on the Independent Expert's Report and the Letter for any
: purpose other than for which thcy were prepared as set out in the Independent
o Expert's Report.

. (&)  Disclaimers of responsibility
i . Each person named in sections 3.5(a) and (b):
. ' . has not authorised or caused the issue of this Information Memorandum;
j
' 201387495_4



10.

. does not make, or purport to make, any statement in this Information
Memorandum or any statement on which a statement in this Information
Memorandum is based other than, in the case of a person referred to in
section 3.5(b}, a statement included in this Information Memorandum with
the consent of that person, and

; o to the maximum extent permitted by law, expressiy disclaims and takes no
responsibility for any part of this Information Memorandum, other than a
reference to its name and, in the case of a person referred to in section
3.5(b), any statement or report which has been included in this Information
Memorandum with the consent of that person.

3.6 ASX waivers and confirmations

The ASX has indicated that on receipt of an application for admission to the official list of
the ASX by New Alinta, the ASX would be likely to grant or give the following in

+ principle waivers and confirmations to New Alinta in relation to the operation of the
Listing Rules:

(a) confirmation that the ASX would be likely to agree that New Alinta may issue an
information memorandum that complies with the information requirements of
Appendix 1A instead of a prospectus for the purposes of satisfying Listing Rule 1.1,
Condition 3 on the condition that New Alinta incorporates the Alinta Scheme
Booklet and the Supplementary Booklet into the Information Memorandum;

. (b)  confirmation that the ASX would be likely to agree that New Alinta is not required

. to send this Information Memorandum to shareholders of Alinta Limited or AGL
provided that this Information Memorandum is given to ASX and released on the
Company Announcements Platform of ASX;

(c) a waiver of Listing Rule 1.1, Condition 3 to the extent necessary to permit this
Information Memorandum not to comply with paragraph 116 of Appendix 1A to -
permit New Alinta not to include a statement in this Information Memorandum that
New Alinta will not need to raise capital in the 3 months after the date of issue of
this Information Memorandum;

(d) confirmation that ASX would be likely to not requlre a list of New Alinta's "child
entities” under paragraph 74 of Appendix 1A;

(e) confirmation that the ASX would be likely to not require 3 years of historical
accounts from New Alinta under Listing Rule 1.3.5(a);

' {) confirmation that ASX would be likely to accept New Alinta's pro-forma accounts
set out in section 3.5 of the Alinta Scheme Booklet for the purposes of satisfying
Listing Rule 1.1, Condition 8; and : .

(g)  confirmation that ASX would be likely 16 not require New Alinta to set out in this

Information Memorandum the interests.of Directors, except for Robert Browning,
in New Alinta and the Alinta Scheme.
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SECTION 4. GLOSSARY

The following terms and abbreviations used in this Information Memorandum have the following

meanings:
Term ‘ Meaning _
Alinta Limited o Alinta Limited ACN 087 857 001 -

. Alinta'Scheme Booklet’ _ The Alinta Scheme Booklet issued by Alinta Limited on
: A 28 August 2006, which is set out in Annexure A

I3

'ASX Listing - The admission of Alinta to the Official List of ASX
'Direct:or A director of New Alinta

Furthér Announcements  The further announcements made by Alinta Limited on ASX since
; the date of the Alinta Scheme Booklet

. | New Alinta or Company 'Alinta Mergeco Limited ACN 119 985 590 (for the avoidance of
- J doubt, referred to as "New Alinta Co" in the Alinta Scheme
Booklet)

New Alinta Share Fully paid ordinary share in Alinta -
; . .
Information Memorandum This Information Memorandum

Proposed Director ' A proposed director of New Alinta, who will be a Director an and
e from the Implementation Date

Supp’lementéry'Booklet B Thé Alinta Supplementary Scheme Booklet issued by Alinta
Limited on 21 September 2006, which is set out in Annexure B

In addition to the above terms, certain words and-terms used in the Alinta Scheme Booklet have
defined meanings which appear in section 9.1 of the Alinta Scheme Booklet. Except where a term
in this Information Memorandum is defined above, the words and terms defined in section 9.1 of
the Alinta Scheme Booklet have the same meanings where used in this Information Memorandum.
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. SECTION 5. DIRECTORS AND PROPOSED DIRECTORS SIGNATURES

The signature of every'Dirchor and Proposed Directors follows:

Directors;

Robert Browning

Directpr ( oposed Director)

M

o

Stephen Pearce
Director

/7

Paal McWilliams
‘Director

Proposed Directors:

e N
-_-..‘—'.—_-._'.—"._"‘-—-u_

John Poynton
» Proposed Director

Fiona Harris
Proposed Director

e, D Proctoor— s

Tina McMeckan
Pronosed Director

ANy,

Paul Anthony 6
Director .

Robert Casamento
Director

'giw. Moot ‘

3

John Akehurst
Proposed Director

e

F )

Tim Healey
Proposed Director

AL
Michael Wilkias
Proposed Director.
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APPENDIX A
ALINTA SCHEME BOOKLET
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APPENDIX B
SUPPLEMENTARY BOOKLET
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APPENDIX C

FURTHER ANNOUNCEMENTS

29 September 2006 Receives Draft Ruling on CGT Roll-Over Relief
29. Sep‘tcmbér 2006 AGL - ASX Statement
29 September 2006 - ACCC not to relieve Alinta of.‘undertakings to divest
Agility

| 29 September 2006 Appeﬁdix 3B
28 September 2006 Federal Court Grants Stay of Takeover Panel Orders
25 September 2006 APA ann: Comments (;n'Panel Orders
25 September 2006 ALN to seek J::dical Review of Panel Ruling

25 September 2006

Takeovers Panel ann: Panel Orders in APT 01R




